STATE OF
OHIO Ohio Medical Marijuana Control Program

BOARD OF PHARMACY

Ohio Medical Marijuana Dispensary RFA2 Application
Application Name: Lakeland, Euclid
Application Reference # AH879

Demographic Information(Business Information)

A-1.1 Applicant Business Name (hereinafter “Applicant”) (as reflected in the articles of incorporation or
other documents filed with the Ohio Secretary of State)

C21 Ohio, Inc.

A-1.1A Upload articles of incorporation or other documents here.
Uploaded Document Name: A-1.1A - Articles of Incorp - C21 Ohio, Inc..pdf

NOTE: You may view this document in the "Attachments" section under the name:
A-1.1A - Atrticles of Incorp - C21 Ohio, Inc..pdf

A-1.1B Full Business Address

C21 OHIO, INC.4566 MAYFIELD ROAD, #204CLEVELAND, OH 44121

A-1.2 Trade Name or Fictious Name as Filed with Ohio Secretary of State (commonly referred to as
the “Doing Business As” Name)

Cannabis 21+

A-1.3 Business Address of Proposed Dispensary

22380 Lakeland Blvd.

A-1.4 City

Euclid



A-1.5 State

A-1.6 Zip Code

A-1.7 Phone Number

A-1.8 Email Address



Demographic Information(Primary Contact and Registered Agent Information)
Item 1 of 1

A-2.1 Please select: Primary Contact, or Registered Agent for this Application

A-2.2 First Name
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A-2.10 Email Address



Demographic Information(Applicant Organization and Tax Status)

A-3.1 Select your organization type

S-Corporation

A-3.1.1 If other, explain

No response provided by applicant

A-3.2 State of Incorporation or Registration

OH

A-3.3 Date of Formation

11/01/2021

A-3.4 Business Name on Formation Documents

C21 Ohio, Inc.

A-3.5 Federal Employer ID number

This response has been entirely redacted

A-3.6 Ohio Unemployment Compensation Account Number (if Applicant is currently doing business in
Ohio).

This response has been entirely redacted

A-3.7 Ohio Department of Taxation Number (if Applicant is currently doing business in Ohio)

This response has been entirely redacted

A-3.8 Ohio Workers’ Compensation Policy Number (if Applicant is currently doing business in Ohio)

This response has been entirely redacted



A-3.9 By selecting "Yes", the Applicant attests that it will obtain workers' compensation insurance as a
condition precedent to receiving a certificate of operation to operate a medical marijuana dispensary
from the State of Ohio Board of Pharmacy, as required by Ohio law.

YES

A-3.10 Does the Applicant have any ownership interest in, or is the Applicant otherwise affiliated with,
marijuana entities including both licensed and prospective entities, in Ohio or any other jurisdiction?
(Including, but not limited to, cultivators, processors, testing labs, dispensaries, retailers, non-store
front retailers, marijuana delivery service, or applicants for any such license or certificate. For sole
proprieters and partnerships, this will also include any employee licenses.)

“Affiliate” or “affiliated with” means any holding company or institutional investor or any individual,
partnership, corporation, association, trust or any other group of individuals, however organized, which
directly or indirectly owns, has the power or right to control, or holds with the power to vote, an
ownership interest in a licensed or prospective marijuana business.If you select "Yes", answer
guestion A-3.10.1 below.

YES

A-3.10.1 If "Yes" to question A-3.10, for each instance relevant to question A-3.10, provide the
following:

-Legal Business Name and License Number

-Business Address

-Type of ownership interest or affiliation

Loud SD Inc. has two licenses, numbered CA Retail: C10-0000323-LIC at 1299 Camino Del Rio South,
San Diego, CA 92108 CA and Retail: C10-0000634-LIC at 10150 Sorrento Valley Rd Suite #100, San
Diego, CA 92121. Another commonly owned company, Mendorica LLC has a license, number CA
Retail : C10-0000884-LIC at 2397 N State St, Ukiah, CA 95482.0thers, C21 Palm Desert has a CA
License in Process at 39225 Washington St Palm Desert, CA 92211; C21 Hemet has a CA License in
Process at 26120 Cordoba Dr, Hemet, CA 92545.Prospective Licensed Operations are underway at
several sites throughout California, most with CUPs in hand, the prerequisite for the local approval
prior to State License once the buildings are improved and permitted but at this time state licenses
applications are not pending including: C21 Riverside at 213 W. La Cadena, Riverside CA 92501,
Green Pen, LLC at 353 College Ave, Santa Rosa, CA 95401; Orange Pen, LLC at 1095 Columbus
Ave, San Francisco, CA 94133; and Blue Pen, LLC at 1057 Howard St San Francisco, CA 94103.
Each Operation is owned in an identical manner as the Applicant C21 Ohio, Inc - 50%, each by
husband and wife, Sean and Tara St Peter, with the exception of minority interests in the process of
transition in the Orange and Blue Pen companies. There are also pending applications for local
selection in the cities of Corona and Ventura, California.



Demographic Information(Proposed Organizational Structure of Provisional Dispensary
Applicant)

A-4.1 Attach an organizational chart showing all owners, officers, and board members of the
provisional dispensary applicant, irrespective of ownership interest.

Uploaded Document Name: A-4.1 _ Ownership Org Chart - C21 Ohio, Inc..pdf
NOTE: You may view this document in the "Attachments" section under the name:
A-4.1 _Ownership Org Chart - C21 Ohio, Inc..pdf



Demographic Information(District Information )

A-5.1 Please select to indicate the medical marijuana dispensary district for which the Applicant is
applying for a dispensary license

NORTHEAST-2

A-5.2 Please select to indicate the Ohio county in which the dispensary would be located, if the
provisional dispensary license is awarded.

Cuyahoga


https://www.medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary Applications - RFA II/Dispensary Applications - RFA II/RFA II Presentation.pdf

Compliance(Compliance with Applicable Laws and Regulations)

B-1.1 By selecting “Yes,” the Applicant, as well as all individually identified Prospective Associated Key
Employees listed in this provisional license application, agree to comply with all applicable Ohio laws
and regulations relating to the operation of a medical marijuana dispensary.

YES
B-1.2 By selecting “Yes,” the Applicant understands and attests that it must establish and maintain an

escrow account or surety bond in the amount of $50,000 as a condition precedent to receiving a
medical marijuana certificate of operation. OAC 3796:6-2-11

YES


http://codes.ohio.gov/oac/3796:6-2-11

Compliance(Civil and Administrative Action)

B-2.1 Has criminal, civil, or administrative action (e.g., revocation, suspension, probation, monetary
penalties, forfeitures, or refusals to grant or renew a license) been taken against the Applicant, or an
affiliate of the Applicant (as defined in A-3.10), under the laws of Ohio or any other state, the United
States, or a military, territorial or tribal authority?

NOTE: Applicants do not have to list any denial of a license application if an application to operate a
marijuana business was denied solely for one or more of the following reasons:

-your application was scored and the sole reason your license was denied was because the agency
determined that your overall score was so low that you were categorically ineligible to be licensed;

-an agency required passing scores on each question or each section, and the sole reason your
license was denied was because the agency determined that you did not receive a passing grade
on one question or section;

-there was competitive scoring and your application was denied solely because other applicants had
higher scores than your application;

-you received one or more licenses, but one or more other applications were denied because of a
license cap;

-your application was unsuccessful in an unscored license award process (e.g., lottery or drawing).

NO

B-2.1.1 If "Yes" to question in B-2.1, provide the following:
-Respondent/Defendant Name
-Name of Case or Docket Number
-Nature of Charge or Complaint. Include statutory code sections or administrative rule sections, if
applicable.
-Date of Charge or Complaint
-Disposition
-Name and Address of the Administrative Agency Involved if applicable
-Jurisdictional Court (Specify Federal, State and/or Local Jurisdictions) if applicable

No response provided by applicant



Compliance(Prospective Associated Key Employee Compliance)
Item 1 of 2

B-3.1 First Name

Sean

B-3.2 Middle Name

Anthony

B-3.3 Last Name

St Peter

B-3.4 Suffix

No response provided by applicant

B-3.5 Occupation (current)

President

B-3.6 Prospective Associated Key Employee’s annual (current or anticipated) business-related
compensation from Applicant

$60,000

B-3.7 Ownership interest in Applicant's business (as a percentage)

50%

B-3.8 Voting Rights in Applicant’s business (as a percentage)

50%

B-3.9 Proposed Role

OWNER



B-3.10 Provide a short description of the role the person will serve in for the organization and the
person’s responsibilities:

Sean St Peter will fill the role of CEO for C21 Ohio, Inc. offering strategic guidance and subject matter
expertise in the marijuana retail thanks to his over a decade of legal and licensed cannabis leadership
experience. Sean is the leader of one of California’s leading retailers, Loud SD Inc. which does
business as SDRC in San Diego and Cannabis 21+ in several upcoming markets. He is an expert at
the land use, local and state approval processes common to opening a retail operation like the

Applicant is proposing. Additionally, having run one of the world’s most successful dispensaries, Sean
will be critical to setting the tone, pace and company processes for this C21 Ohio Cannabis 21+ store.

B-3.11 Date of birth

This response has been entirely redacted

B-3.12 Social Security Number (use "N/A" if unavailable)

This response has been entirely redacted

B-3.13 Residential Street Address

4231 Balboa Ave #162

B-3.14 City

San Diego

B-3.15 State

CA

B-3.16 Zip Code

92117

B-3.17 Phone

6196188139



B-3.18 Email

sean@cannabis21plus.com

B-3.19 Attach verification of identity. The following are acceptable forms of verification of identity:
-Unexpired, valid state-issued driver's license or state-issued identification card -OR-
-Unexpired, valid United States passport

Uploaded Document Name: B-3.19_Owner ID - C21 Ohio, Inc. - Sean St Peter.pdf
NOTE: You may view this document in the "Attachments"” section under the name:
B-3.19_Owner ID - C21 Ohio, Inc. - Sean St Peter.pdf

B-3.20 Tax Authorization: Each Prospective Associated Key Employee (owner with at least ten
percent ownership or voting interest, officer or board member of the entity seeking a
dispensary license) must attach a completed copy of the Tax Authorization Form. The State Board of
Pharmacy may, in its discretion, require an owner or person who exercises substantial control over a
proposed dispensary, but who has less than a ten percent ownership interest, to comply with statutory
and regulatory ownership requirements.

Uploaded Document Name: B-3.20 - Tax Authorization Form - C21 Ohio, Inc - Sean St Peter.pdf
NOTE: You may view this document in the "Attachments" section under the name:
B-3.20 - Tax Authorization Form - C21 Ohio, Inc - Sean St Peter.pdf

B-3.21 Has the individual served, or are they currently serving as an owner, officer, board member,
employee or consultant of, or otherwise affiliated with, another marijuana entity in Ohio or elsewhere in
the United States?

YES

B-3.21.1 If "Yes" to B-3.21, please provide all entity Names and Addresses via an attachment.

Uploaded Document Name: B-3.21.1 — Prior Licensed Marijuana Entities - C21 Ohio, Inc - Sean St
Peter.pdf

NOTE: You may view this document in the "Attachments"” section under the name:

B-3.21.1 — Prior Licensed Marijuana Entities - C21 Ohio, Inc - Sean St Peter.pdf

B-3.22 Has this individual had ownership or financial interest, or do they currently have ownership or
financial interest of another marijuana entity in Ohio or the United States?

YES


https://medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary%20Applications%20-%20RFA%20II/Dispensary%20Applications%20-%20RFA%20II/Tax%20Authorization%20Form.RFA%20II.pdf

B-3.22.1 If "Yes" to B-3.22, please provide the entity Name and Address.

Uploaded Document Name: B-3.21.1 — Prior Licensed Marijuana Entities - C21 Ohio, Inc - Tara St
Peter.pdf

NOTE: You may view this document in the "Attachments" section under the name:

B-3.21.1 — Prior Licensed Marijuana Entities - C21 Ohio, Inc - Tara St Peter.pdf

B-3.23 Has criminal or civil action been taken against the Prospective Associated Key Employee under
the laws of Ohio or any other state, the United States, or a military, territorial or tribal authority? Include
instances in which a court granted intervention in lieu of conviction (also known as treatment in lieu of
conviction, ILC, or TLC), or other diversion programs. Offenses must be reported regardless of whether
the case has been sealed, as described in section 2953.32 of the Revised Code, or the equivalent
thereof in another jurisdiction.

NO

B-3.23.1 If "Yes" to B-3.23, please provide the following:
-Defendant Name
-Name of Case or Docket Number
-Nature of Charge or Complaint
-Date of Charge or Complaint
-Disposition
-Jurisdictional Court (Specify Federal, State and/or Local Jurisdictions)

No response provided by applicant

B-3.24 Has criminal, civil, or administrative action been taken against any marijuana entity with which
the Prospective Associated Key Employee is or was previously associated with under the laws of Ohio
or any other state, the United States, or a military, territorial or tribal authority?

NOTE: Applicants do not have to list any denial of a license application if an application to operate a
marijuana business was denied solely for one or more of the following reasons:

-your application was scored and the sole reason your license was denied was because the agency
determined that your overall score was so low that you were categorically ineligible to be licensed;

-an agency required passing scores on each question or each section, and the sole reason your
license was denied was because the agency determined that you did not receive a passing grade
on one question or section;

-there was competitive scoring and your application was denied solely because other applicants had
higher scores than your application;

-you received one or more licenses, but one or more other applications were denied because of a
license cap;

-your application was unsuccessful in an unscored license award process (e.g., lottery or drawing).

NO


http://codes.ohio.gov/orc/2953.32

B-3.24.1 If "Yes" to B-3.24, please provide the following:
-Name
-License Number
-Name and Address of Regulatory Body or Court
-Nature of Charge or Complaint
-Date of Charge or Complaint
-Disposition

No response provided by applicant

B-3.25 Has administrative or disciplinary action (e.g., revocation, suspension, probation, monetary
penalties, forfeitures, or refusals to grant or renew a license) ever been taken against this individual by
the State of Ohio Board of Pharmacy or any other licensing entity?

NO

B-3.25.1 If "Yes" to B-3.25, please provide the following:
-Name
-License Number
-Name and Address of Licensing Entity
-Nature of Charge or Complaint
-Date of Charge or Complaint
-Disposition

No response provided by applicant

B-3.26 By selecting “Yes”, this individual attests that they have submitted the requisite criminal records
check through a process described in Section V(D) of the Application Instructions and agrees to be
enrolled in the Retained Applicant Fingerprint Database (Rapback), or other similar program as
required by the Board, should the Applicant be awarded a provisional license.

YES

B-3.27 Is the Prospective Associated Key Employee a physician with an active certificate to
recommend medical marijuana or a physician who intends to apply for a certificate to recommend
medical marijuana under section 4731.30 of the Revised Code?

NO


https://www.medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary Applications - RFA II/Dispensary Applications - RFA II/2021 Request for Applications and Dispensary Application Instructions.pdf
http://codes.ohio.gov/orc/4731.30v1

B-3.28 Does the Prospective Associated Key Employee have an ownership or investment interest, or a
compensation arrangement with a laboratory licensed under Chapter 3796. of the Revised Code or an
Applicant for a license to conduct laboratory testing?

NO

ltem 2 of 2

B-3.1 First Name

Tara

B-3.2 Middle Name

F

B-3.3 Last Name

St Peter

B-3.4 Suffix

No response provided by applicant

B-3.5 Occupation (current)

6{0]0)

B-3.6 Prospective Associated Key Employee’s annual (current or anticipated) business-related
compensation from Applicant

$60,000

B-3.7 Ownership interest in Applicant's business (as a percentage)

50%

B-3.8 Voting Rights in Applicant’s business (as a percentage)

50%



B-3.9 Proposed Role

OWNER

B-3.10 Provide a short description of the role the person will serve in for the organization and the
person’s responsibilities:

Tara St Peter will fill the role of COO for C21 Ohio, Inc. bringing her extensive experience in HR, cash
management, training, workflow development and more to the Cannabis 21+ store as she does for the
roster of companies she owns along with Sean in California. Having run massive operators in the legal

licensed marijuana industry, Tara’s leadership and mentorship for the local staff will be vital to the
store’s success as well as the employees’ development.

B-3.11 Date of bhirth

This response has been entirely redacted

B-3.12 Social Security Number (use "N/A" if unavailable)

This response has been entirely redacted

B-3.13 Residential Street Address

4231 Balboa Ave #162

B-3.14 City

San Diego

B-3.15 State

CA

B-3.16 Zip Code

92117

B-3.17 Phone

6196186051



B-3.18 Email

tara@cannabis21plus.com

B-3.19 Attach verification of identity. The following are acceptable forms of verification of identity:
-Unexpired, valid state-issued driver's license or state-issued identification card -OR-
-Unexpired, valid United States passport

Uploaded Document Name: B-3.19_Owner ID - C21 Ohio, Inc. - Tara St Peter.pdf
NOTE: You may view this document in the "Attachments"” section under the name:
B-3.19_Owner ID - C21 Ohio, Inc. - Tara St Peter.pdf

B-3.20 Tax Authorization: Each Prospective Associated Key Employee (owner with at least ten
percent ownership or voting interest, officer or board member of the entity seeking a
dispensary license) must attach a completed copy of the Tax Authorization Form. The State Board of
Pharmacy may, in its discretion, require an owner or person who exercises substantial control over a
proposed dispensary, but who has less than a ten percent ownership interest, to comply with statutory
and regulatory ownership requirements.

Uploaded Document Name: B-3.20 - Tax Authorization Form - C21 Ohio, Inc - Tara St Peter.pdf
NOTE: You may view this document in the "Attachments" section under the name:
B-3.20 - Tax Authorization Form - C21 Ohio, Inc - Tara St Peter.pdf

B-3.21 Has the individual served, or are they currently serving as an owner, officer, board member,
employee or consultant of, or otherwise affiliated with, another marijuana entity in Ohio or elsewhere in
the United States?

YES

B-3.21.1 If "Yes" to B-3.21, please provide all entity Names and Addresses via an attachment.

Uploaded Document Name: B-3.21.1 — Prior Licensed Marijuana Entities - C21 Ohio, Inc - Tara St
Peter.pdf

NOTE: You may view this document in the "Attachments"” section under the name:
B-3.21.1 2 B-3.21.1 — Prior Licensed Marijuana Entities - C21 Ohio, Inc - Tara St Peter.pdf

B-3.22 Has this individual had ownership or financial interest, or do they currently have ownership or
financial interest of another marijuana entity in Ohio or the United States?

YES


https://medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary%20Applications%20-%20RFA%20II/Dispensary%20Applications%20-%20RFA%20II/Tax%20Authorization%20Form.RFA%20II.pdf

B-3.22.1 If "Yes" to B-3.22, please provide the entity Name and Address.

Uploaded Document Name: B-3.22.1 — Prior Licensed Marijuana Entities - C21 Ohio, Inc - Tara St
Peter.pdf

NOTE: You may view this document in the "Attachments" section under the name:

B-3.22.1 — Prior Licensed Marijuana Entities - C21 Ohio, Inc - Tara St Peter.pdf

B-3.23 Has criminal or civil action been taken against the Prospective Associated Key Employee under
the laws of Ohio or any other state, the United States, or a military, territorial or tribal authority? Include
instances in which a court granted intervention in lieu of conviction (also known as treatment in lieu of
conviction, ILC, or TLC), or other diversion programs. Offenses must be reported regardless of whether
the case has been sealed, as described in section 2953.32 of the Revised Code, or the equivalent
thereof in another jurisdiction.

NO

B-3.23.1 If "Yes" to B-3.23, please provide the following:
-Defendant Name
-Name of Case or Docket Number
-Nature of Charge or Complaint
-Date of Charge or Complaint
-Disposition
-Jurisdictional Court (Specify Federal, State and/or Local Jurisdictions)

No response provided by applicant

B-3.24 Has criminal, civil, or administrative action been taken against any marijuana entity with which
the Prospective Associated Key Employee is or was previously associated with under the laws of Ohio
or any other state, the United States, or a military, territorial or tribal authority?

NOTE: Applicants do not have to list any denial of a license application if an application to operate a
marijuana business was denied solely for one or more of the following reasons:

-your application was scored and the sole reason your license was denied was because the agency
determined that your overall score was so low that you were categorically ineligible to be licensed;

-an agency required passing scores on each question or each section, and the sole reason your
license was denied was because the agency determined that you did not receive a passing grade
on one question or section;

-there was competitive scoring and your application was denied solely because other applicants had
higher scores than your application;

-you received one or more licenses, but one or more other applications were denied because of a
license cap;

-your application was unsuccessful in an unscored license award process (e.g., lottery or drawing).

NO


http://codes.ohio.gov/orc/2953.32

B-3.24.1 If "Yes" to B-3.24, please provide the following:
-Name
-License Number
-Name and Address of Regulatory Body or Court
-Nature of Charge or Complaint
-Date of Charge or Complaint
-Disposition

No response provided by applicant

B-3.25 Has administrative or disciplinary action (e.g., revocation, suspension, probation, monetary
penalties, forfeitures, or refusals to grant or renew a license) ever been taken against this individual by
the State of Ohio Board of Pharmacy or any other licensing entity?

NO

B-3.25.1 If "Yes" to B-3.25, please provide the following:
-Name
-License Number
-Name and Address of Licensing Entity
-Nature of Charge or Complaint
-Date of Charge or Complaint
-Disposition

No response provided by applicant

B-3.26 By selecting “Yes”, this individual attests that they have submitted the requisite criminal records
check through a process described in Section V(D) of the Application Instructions and agrees to be
enrolled in the Retained Applicant Fingerprint Database (Rapback), or other similar program as
required by the Board, should the Applicant be awarded a provisional license.

YES

B-3.27 Is the Prospective Associated Key Employee a physician with an active certificate to
recommend medical marijuana or a physician who intends to apply for a certificate to recommend
medical marijuana under section 4731.30 of the Revised Code?

NO


https://www.medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary Applications - RFA II/Dispensary Applications - RFA II/2021 Request for Applications and Dispensary Application Instructions.pdf
http://codes.ohio.gov/orc/4731.30v1

B-3.28 Does the Prospective Associated Key Employee have an ownership or investment interest, or a
compensation arrangement with a laboratory licensed under Chapter 3796. of the Revised Code or an

Applicant for a license to conduct laboratory testing?

NO



Business Plan(Property Title, Lease, or Option to Acquire Property Location)

C-1.1 Attach evidence of the Applicant’s clear legal title, an executed lease, or option to purchase or
lease the proposed site and facility. If attaching an option to lease, Applicant must also submit a
signed, notarized statement from the property owner that the owner will grant a leasehold interest to
the Applicant on the proposed site if a provisional dispensary license is issued to the Applicant.

Uploaded Document Name: C-1.1_Property Rights Evidence - C21 Ohio, Inc. - Lakeland,
Euclid.pdf

NOTE: You may view this document in the "Attachments" section under the name:
C-1.1_Property Rights Evidence - C21 Ohio, Inc. - Lakeland, Euclid.pdf

C-1.2 Applications are site-specific and provisional dispensary applicants with any common ownership
may not submit more than one application for the same parcel or any adjoining parcels. See OAC
3796:6-2-04(C)(1)(a).

The purpose of the “common ownership” prohibition for applications on the same or adjacent parcels is
to prevent people from submitting multiple applications for the same or adjoining parcels. The Board is
aware that some Applicants may try creative work-arounds to multiply their chances of winning a
license at a specific location (or at an adjacent location). The purpose of this RFA requirement is to
ensure an equal chance for licensure for all Applicants. The Board will be carefully scrutinizing
applications that are seeking the same or adjoining parcels in the following circumstances:

-Separate applications are received from people or entities that seem to have some sort of prior

relationship (the separate applicants are spouses, siblings, co-own another business, etc.)

-Applications that have identical (or nearly identical) budgets and site plans for the same or

adjoining parcels

-Option agreements between applicants seeking the same or an adjoining parcel

-Management or consulting agreements between applicants seeking the same or an adjoining

parcel

-Pledged amounts are coming from the same banking or investment accounts

-Multiple applicants are relying on the same pledged assets

-There are any other indicia demonstrating an attempt to circumvent the single application per

parcel/adjoining parcel requirement of the RFA
This scrutiny may not be limited to reviewing the four corners of the applications, and may involve
Board investigators sending subpoenas and conducting interviews. If the Board concludes that two or
more Applicants are attempting to circumvent the one-application-per parcel rule, the Board will
disqualify all applications from the Applicants (including applications for other unrelated parcels).

Is the Applicant aware of any other applications to obtain a provisional dispensary license that will be
submitted for the same or an adjoining parcel as the parcel(s) identified in this application?

YES


https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-04
https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-04

C-1.3 Has the Applicant (including any owners, officers, and board members or anyone acting on their
behalf) been in coordination or communication with any other Applicant(s) (including their owners,
officers, and board members or anyone acting on their behalf) seeking to obtain a provisional
dispensary license that will be submitted for the same or an adjoining parcel as the parcel(s) identified
in this application?

NO

C-1.4 If the answers to either question C-1.2 or C-1.3 was yes, please provide a narrative statement:

-identifying the individuals or companies that you believe will be submitting applications for the same
or an adjoining parcel;

-identifying any relationship (whether personal or professional) the Applicant, owners, officers, and
board members or their representatives have with the Applicants, owners, officers, and board
members or their representatives of the Applicants that you are aware may be submitting
applications for the same or an adjoining parcel.

C21 Ohio, Inc. believes that this property will be the subject of other applications based on statements
made by an independent consultant, CannDev, who may be supporting other applicants on this parcel,
but we are not familiar, partnered or working with any of these parties in any way. We answered Yes
on C-1.2 to err on the side of caution as it may look suspicious that some of the work presented may
be similar to other applicants. However, neither C21 Ohio, Inc. of its two equal shareholders, Sean and
Tara St Peter, have any interest in any other potential applicants or have been acting in concert with
any other applicants to circumvent the state’s regulations.



Business Plan(Site and Facility Plan)

C-2.1 Applicants must provide a site-specific plan for the address identified in A-1.3 of the application
showing the interior and exterior of the proposed facility, drawn to scale with square footage clearly
illustrated. The site-specific plan SHALL include and clearly identify all of the following:

-dispensary department
-restricted access areas
-waiting room
-patient care areas or other areas designated for patient and caregiver consultation and instruction
-an enclosed delivery bay or equally secured delivery area where medical marijuana deliveries will
be made pursuant to a standard operating procedure to be approved by the board
-a day storage area with pass-thru window(s)
-a “mantrap” at any ingress/egress from the dispensary department
-a vault in conformance with C.F.R. 1307.72(a)(3)(6/30/2021) that is in a location not visible to the
public
-parking (designated parking lot or publicly available parking)
The site-specific plan shall be prepared and certified by the contractor or architect responsible for the
project. (Attachment must clearly demonstrate all listed items.)

Uploaded Document Name: C-2.1_Site Plan - C21 Ohio, Inc - Lakeland, Euclid.pdf
NOTE: You may view this document in the "Attachments"” section under the name:
C-2.1_Site Plan - C21 Ohio, Inc - Lakeland, Euclid.pdf

C-2.1A Attach a detailed, site-specific construction or renovation budget and schedule demonstrating
the applicant will commence dispensary operations in accordance with rule 3796:6-2-04. The budget
and schedule shall be prepared by the contractor or architect for the project. The schedule must
include a GANTT chart. The budget must use the 50 divisions of construction information found in the
Construction Specifications Institute’s MasterFormat (2018 version).

Uploaded Document Name: C-2.1A - Budget & Gannt - C21 Ohio, Inc - Lakeland, Euclid.pdf
NOTE: You may view this document in the "Attachments"” section under the name:
C-2.1A - Budget & Gannt - C21 Ohio, Inc - Lakeland, Euclid.pdf

C-2.2 The Applicant must submit evidence that it complies with any local ordinances, rules, or
regulations adopted by the locality in which the Applicant's property is located, which are in effect at
the time of the application. Include copies of any required local registration(s), license(s) or permit(s) of
the locality in which the applicant’s property is located. (Attach completed Notice of Proper Zoning
Form and, if applicable, any supporting documentation.)

Uploaded Document Name: C-2.2_Zoning Form - C21 Ohio, Inc, - Lakeland,Euclid.pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-2.2_Zoning Form - C21 Ohio, Inc, - Lakeland,Euclid.pdf


https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-04
https://medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary%20Applications%20-%20RFA%20II/Dispensary%20Applications%20-%20RFA%20II/Notice%20of%20Proper%20Zoning%20Form.RFA%20II.pdf
https://medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary%20Applications%20-%20RFA%20II/Dispensary%20Applications%20-%20RFA%20II/Notice%20of%20Proper%20Zoning%20Form.RFA%20II.pdf

C-2.3 Provide a professionally prepared survey of the area surrounding the proposed facility that
establishes the facility is at least 500 feet from a prohibited facility, pursuant to R.C. 3796.30, or an
opioid treatment program as defined in rule 4729:5-21-01 of the Administrative Code.

500 feet will be measured using the shortest distance between the closest point of the external
boundaries of a parcel of real estate having on it such a facility or opioid treatment program and the
external boundaries of the parcel on which the prospective dispensary would be situated. The survey
must be clearly legible and labeled and may be divided into 8.5 by 11 inch sections. (3796:6-2-02)

Uploaded Document Name: C-2.3_Survey - C21 Ohio, Inc - Lakeland, Euclid.pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-2.3_Survey - C21 Ohio, Inc - Lakeland, Euclid.pdf


http://codes.ohio.gov/orc/3796.30v1
https://codes.ohio.gov/ohio-administrative-code/rule-4729:5-21-01
https://codes.ohio.gov/ohio-administrative-code/rule-4729:5-21-01

Business Plan(Business Plan)

C-3.1 Attach a detailed budget for the proposed dispensary, identifying the projected costs to staff,
equip, and operate the medical dispensary for the time period from an award of the provisional
dispensary license until the issuance of the certificate of operation (this must include all licensing fees
paid to the Board and other regulatory agencies):

Uploaded Document Name: C-3.1_Budget for Pre Cert of Open Period - C21 Ohio, Inc - Lakeland,
Euclid.pdf

NOTE: You may view this document in the "Attachments" section under the name:

C-3.1_Budget for Pre Cert of Open Period - C21 Ohio, Inc - Lakeland, Euclid.pdf

C-3.1.1 Attach a detailed budget for the proposed dispensary, identifying the projected costs to staff,
equip, and operate the medical dispensary for the time period from the issuance of the certificate of
operation until not less than four months after receipt of the certificate of operation (this must include all
licensing fees paid to the Board and other regulatory agencies):

Uploaded Document Name: C-3.1.1_ Four Mo. Budget from Pre Cert - C21 Ohio, Inc - Lakeland,
Euclid.pdf

NOTE: You may view this document in the "Attachments" section under the name:

C-3.1.1_Four Mo. Budget from Pre Cert - C21 Ohio, Inc - Lakeland, Euclid.pdf



Business Plan(Description of Dispensary Employee Duties and Roles)

C-4.1 Provide an organizational chart. Include all positions to be held by Prospective Associated Key
Employees, Key Employees, and Support Employees and a description of the duties, responsibilities,
and roles of each employee. Include any 3rd party vendors or consultants providing services to the
dispensary, e.g. security services.

Uploaded Document Name: C-4.1_ Orgazational Chart & Duties - C21 Ohio, Inc.pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-4.1_ Orgazational Chart & Duties - C21 Ohio, Inc.pdf

C-4.2 Attach a detailed timeline for hiring and staff training to ensure compliance with rule 3796:6-2-

04(L).

Uploaded Document Name: C-4.2_Detailed Timeline - C21 Ohio, Inc. .pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-4.2_Detailed Timeline - C21 Ohio, Inc. .pdf


https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-04
https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-04

Business Plan(Financial Information)

C-5.1A Total Amount of Available Capital:

$3,800,000.00

C-5.1B Total Number of Licenses Applicant is Willing to Accept :

3

C-5.1C Total Amount of Available Capital Per License (divide C-5.1(A) by C-5.1(B)):

$1,266,666

C-5.2 In the text area below detail the following items related to all capital that will be used to operate
this dispensary.

-Type of capital

-Source of capital

-Name and address of financial institution

-Account number

This response has been entirely redacted



C-5.3 Demonstrate that the Applicant has adequate liquid assets to cover:

-construction or renovation costs identified in Question C-2 of this application;

-projected costs to staff, equip and operate the medical marijuana dispensary from an award of the
provisional dispensary license until the issuance of the certificate of operation as identified in
Question C-3 of this application; and

-projected costs to staff, equip and operate the medical marijuana dispensary from the issuance of
the certificate of operation until not less than four months after receipt of the certificate of operation
as identified in Question C-3 of this application.

The applicant must demonstrate it has adequate liquid assets for all licenses the applicant is willing to
accept. The total amount of liquid assets must cover all expenses and costs identified in the above
paragraph, but the total amount of liquid assets must be no less than $250,000 per license. (Example:
If Applicant will accept 3 licenses, Applicant must have no less than $750,000 in liquid assets. If
Applicant’s costs identified in questions C-2 and C-3 will be $1 million per location, Applicant must
have no less than $3 million in liquid assets.)

If the Applicant is relying on liquid assets from an individual, provide evidence that the person has
unconditionally committed such liquid assets to the use of the Applicant in the event that a dispensary
license(s) is awarded to the Applicant. (3796:6-2-02) For all sources of capital, provide documentation
from the financial institution(s) (from an institution in this state, or any other state in the United States,
United States territory, or the District of Columbia) — dated no earlier than thirty days prior to the date
the application is submitted - to support these capital requirements and identify the source of the
assets.

Uploaded Document Name: C-5.3 - Source of Funds - C21 Ohio, Inc..pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-5.3 - Source of Funds - C21 Ohio, Inc..pdf

C-5.4 Does the Applicant or any owner, officer, or board member have reason to believe that any of
the sources of capital pledged in this Application will also be pledged by a different applicant?

NO

C-5.5 If the answer to C-5.4 is “yes”, identify what other individuals or entities may be pledging the
same sources of capital and, if known, the addresses of any other proposed dispensaries.

No response provided by applicant


https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-02

Operations Plan(Dispensary Oversight)

D-1.1 By selecting "Yes", the Applicant attests that it will appoint a designated representative
responsible for the oversight, supervision and control of operations of the medical marijuana
dispensary. When there is a change in the appointed designated representative, the Applicant will
notify the State Board of Pharmacy within 10 business days of appointment. (OAC 3796:6-3-05)

YES


http://codes.ohio.gov/oac/3796:6-3-05

Operations Plan(Security and Surveillance)

D-2.1 By selecting "Yes", the Applicant attests that it is able to continuously maintain effective security,
surveillance and accounting control measures to prevent diversion, abuse and other illegal conduct
regarding medical marijuana and medical marijuana products.

YES

D-2.2 By selecting "Yes", the Applicant attests that it is able to comply with rule 3796:6-3-16 for the
monitoring, surveillance, and security for medical marijuana inventory and dispensary premises.

Examples of security measures in OAC 3796:6-3-16 include all of the following: (1) dual authentication
or biometric vault access with unique code for each employee; (2) safe exclusively for storage of
currency, with separate access controls, to be maintained within the product vault; (3) minimum of one
height strip camera at public entrance/exit to dispensary; (4) dedicated on-site security personnel
during all operational hours who shall only perform tasks related to security operations and have
foundational training specific to security; and (5) electronic records of all employee access to any
restricted access areas. Review rule 3796:6-3-16 for all required dispensary security measures.

YES


https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-3-16
https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-3-16

Operations Plan(Receiving of Product)

D-3.1 By selecting "Yes", the Applicant attests that, if awarded a certificate of operation, it will be able
to safely and securely receive medical marijuana and medical marijuana products.

YES

D-3.2 By selecting "Yes", the Applicant attests that it will implement standard operating procedures to
inspect, prior to accepting, any medical marijuana. Defective products must be rejected. Defective
products include, but are not limited to the following: expired, damaged, deteriorated, misbranded or
adulterated medical marijuana.

YES



Operations Plan(Storage of Product)

D-4.1 By selecting "Yes", the Applicant attests that there will be separate, locked, limited access areas
for the storage of medical marijuana that is expired, damaged, deteriorated, mislabeled, contaminated,
recalled, or whose containers or packaging have been opened or breached, until the medical
marijuana is returned to a cultivator or processor, destroyed or otherwise disposed.

YES

D-4.2 By selecting "Yes", the Applicant attests that all areas where medical marijuana and devices are
stored must be dry, well-lighted, well-ventilated, and maintained in a clean and orderly condition.
Storage areas shall be maintained at temperatures and under lighting conditions which will ensure the
integrity of medical marijuana prior to its use. The area shall be free from infestation by insects,
rodents, birds, and pests.

YES

D-4.3 By selecting "Yes", the Applicant attests that a separate and secure area for temporary storage
of medical marijuana that is awaiting disposal will be established.

YES



Operations Plan(Dispensing of Product, Labeling of Product, Reporting of Product
Dispensations into the Prescription Monitoring Program (PMP), and Management of Dispensing
Errors)

D-5.1 By selecting "Yes", the Applicant attests that it is prepared to and will join the American Society
for Automation in Pharmacy (ASAP) annually in order to facilitate near-real-time reporting to the Ohio
Automated Rx Reporting System (OARRS). (OAC 3796:6-3-08; OAC 3796:6-3-10)

YES

D-5.2 By selecting "Yes", the Applicant attests that it will comply with rules 3796:6-3-08, 6-3-09, 6-3-
10, 6-3-12, and 6-3-13 regarding the dispensing of medical marijuana, labeling of medical marijuana,
reporting of medical marijuana dispensations into the prescription monitoring program, and
management of dispensing errors.

YES


https://www.asapnet.org/
https://www.asapnet.org/
http://codes.ohio.gov/oac/3796:6-3-08
http://codes.ohio.gov/oac/3796:6-3-10
https://codes.ohio.gov/ohio-administrative-code/chapter-3796:6-3
https://codes.ohio.gov/ohio-administrative-code/chapter-3796:6-3

Operations Plan(Inventory Management and Record Keeping)

D-6.1 By selecting "Yes", the Applicant attests that it will establish inventory controls and procedures
for the conducting of weekly inventory reviews and annual comprehensive inventories of medical
marijuana at the facility. (OAC 3796:6-3-20)

YES

D-6.2 By selecting "Yes", the Applicant attests that its designated representative will conduct and
document an audit of the dispensary’s daily inventory according to generally accepted accounting
principles at least once weekly consistent with OAC 3796:6-3-20(D).

YES

D-6.3 By selecting "Yes", the Applicant attests that it will use the state inventory tracking system.
(ORC 3796.07; OAC 3796:1-1-01; OAC 3796:6-3-06)

YES

D-6.4 By selecting "Yes", the Applicant attests that it will maintain the inventory data in its internal
inventory control system of medical marijuana received from a cultivator or processor. (OAC 3796:6-3-
20)

YES

D-6.5 By selecting "Yes", the Applicant attests that it will maintain the inventory data in its internal
inventory control system of medical marijuana dispensed to a patient or caregiver. (OAC 3796:6-3-08)

YES

D-6.6 By selecting "Yes", the Applicant attests that it will maintain the inventory data in its internal
inventory control system of expired, damaged, deteriorated, misbranded or adulterated medical
marijuana awaiting return to a cultivator/processor or awaiting disposal. (OQAC 3796:6-3-20)

YES

D-6.7 By selecting "Yes", the Applicant attests that all waste and unusable product will be weighed,
recorded and entered into both its internal inventory system and in the state inventory tracking system.
The destruction of medical marijuana will be withessed by a key employee and conducted in a
designated area with fully functioning video surveillance. (OAC 3796:6-3-14)

YES


http://codes.ohio.gov/oac/3796:6-3-20
http://codes.ohio.gov/oac/3796:6-3-20
http://codes.ohio.gov/orc/3796.07
http://codes.ohio.gov/oac/3796:1-1-01
http://codes.ohio.gov/oac/3796:6-3-06
http://codes.ohio.gov/oac/3796:6-3-20
http://codes.ohio.gov/oac/3796:6-3-20
http://codes.ohio.gov/oac/3796:6-3-08
http://codes.ohio.gov/oac/3796:6-3-20
https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-3-14

D-6.8 By selecting "Yes", the Applicant attests that it will maintain the following records in compliance
with rule 3796:6-3-17: (1) Employee records, including a background check conducted by the proposed
dispensary and training provided by the proposed dispensary; (2) Operating procedures and controls;
(3) Audit records; (4) Staffing plans; (5) Business records; (6) Surveillance records; (7) Attendance
logs; and (8) Quality assurance review logs.

YES



Operations Plan(Security & Infrastructure Records )

D-7.1 By selecting "Yes", the Applicant attests that all responses identified as containing security and
infrastructure are voluntarily submitted to the State Board of Pharmacy in expectation of a protection
from disclosure as provided by section 149.433 of the Revised Code.

YES


http://codes.ohio.gov/orc/149.433

Patient Care(Dispensary Operating Hours)

E-1.1 By selecting "Yes", the Applicant attests that it will make the dispensary available to patients and
caregivers to purchase medical marijuana for a minimum of 35 hours per week, between the hours of 7
am and 9 pm, except as authorized by State Board of Pharmacy. (OAC 3796:6-3-03)

YES


http://codes.ohio.gov/oac/3796:6-3-03

Patient Care(Patient Information)

E-2.1 By selecting "Yes", the Applicant attests that it will post a sign directing patients and caregivers
with medical marijuana inquiries or adverse reactions to the toll-free hotline established by the State
Board of Pharmacy. (OAC 3796:6-3-15)

YES

E-2.2 By selecting "Yes", the Applicant attests that it will make information regarding the use and
possession of medical marijuana available to patients and caregivers. The Applicant agrees to submit
all such information to the State Board of Pharmacy prior to being provided to patients and caregivers.
(OAC 3796:6-3-15)

YES


http://codes.ohio.gov/oac/3796:6-3-15
http://codes.ohio.gov/oac/3796:6-3-15

Attestations and Acknowledgements(Attestations and Acknowledgements)

F-1.1 Fill out and attach the “Trade Secret and/or Infrastructure Form” to Question F-1.1, specifying the
guestion and/or attachment references of the application submission that the applicant asserts contain
information exempt from disclosure under Ohio public records law, pursuant to Ohio Revised Code
Section 149.433(C) and/or 1333.61(D). If applicant does not wish to assert that any material is exempt
from disclosure, a statement of “None” must be listed on the form.

Uploaded Document Name: F-1.1 Trade Secret - C21 Ohio, Inc..pdf
NOTE: You may view this document in the "Attachments" section under the name:
F-1.1 Trade Secret - C21 Ohio, Inc..pdf

F-1.2 To be considered complete, each application must be submitted with an Attestation and Release
Authorization. The form must be completed by a Prospective Associated Key Employee who may
legally sign for the Applicant and who can verify the information provided in the application is true,
correct, and complete.

Uploaded Document Name: F-1.2_Attestation - C21 Ohio, Inc..pdf
NOTE: You may view this document in the "Attachments" section under the name:
F-1.2_Attestation - C21 Ohio, Inc..pdf

F-1.3 The Applicant acknowledges that, if awarded a provisional dispensary license, it must commence
operations within two hundred and seventy days after the issuance of the license. Failure to commence
operations within the requisite timeframe may result in administrative action pursuant to Chapter 119 of
the Revised Code, up to and including revocation of the provisional dispensary license.
(3796:6-2-04(1)

YES

F-1.4 The Applicant acknowledges that, if awarded a provisional dispensary license, it shall provide a
written report to the Board of Pharmacy no later than the first day of every month following the month
the Applicant is awarded the provisional dispensary license. The reports shall detail the progress of the
Applicant to become operational and shall be submitted until the dispensary receives a certificate of
operation. The Applicant acknowledges that the Board may direct the Applicant to include specific
information in its reports, based on information contained in earlier monthly reports, to ascertain the
Applicant’s progress and ensure the dispensary will be able to commence operations within two
hundred and seventy days. (OAC 3796:6-2-04(1) & (J))

YES


https://medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary%20Applications%20-%20RFA%20II/Dispensary%20Applications%20-%20RFA%20II/Trade%20Secret%20and%20or%20Infrastructure%20Form.RFAII.pdf
https://medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary%20Applications%20-%20RFA%20II/Dispensary%20Applications%20-%20RFA%20II/Attestation%20and%20Release%20Authorization%20Form.RFA%20II.pdf
https://medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary%20Applications%20-%20RFA%20II/Dispensary%20Applications%20-%20RFA%20II/Attestation%20and%20Release%20Authorization%20Form.RFA%20II.pdf
https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-04
https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-04


DOC ID ----> 202130502928

DATE
11/02/2021

DOCUMENTID ~ DESCRIPTION FILING EXPED CERT  COPY
202130502928 DOMESTIC FOR PROFIT CORP - ARTICLES 99.00 0.00 000 000
(ARF)
Receipt

This is not a bill. Please do not remit payment.

Document(s) Document No(s):
DOMESTIC FOR PROFIT CORP - ARTICLES 202130502928

STATE OF OHIO
CERTIFICATE

Ohio Secretary of State, Frank LaRose
4767976

It is hereby certified that the Secretary of State of Ohio has custody of the business records for

€21 OHIO, INC.

and, that said business records show the filing and recording of:

Effective Date: 11/01/2021

Witness my hand and the seal of the
Secretary of State at Columbus, Ohio this
2nd day of November, A.D. 2021.

United States of America ﬁ %@,‘
State of Ohio

Office of the Secretary of State Ohio Secretary of State






DOC ID ----> 202130502928

Form 532A Prescribed by:

Date Electronically Filed: 11/1/2021
r E 1 Toll Free: 877.767.3453 | Central Ohio: 614.466.3910
Fl'ank LaRose OhioSoS.gov | business@OhioSoS.gov

| ©fio Secretary of State |

File online or for more information: OhioBusinessCentral.gov

Initial Articles of Incorporation

(For Profit, Domestic Corporation)
Filing Fee: $99
(113 - ARF)
Form Must Be Typed

First: Name of Corporation {C21 OHIO, INC.
(Name must include the following word or abbreviation:
company, co., corporation, corp., incorporated, or inc.)
Second: Location of Principal Office in Ohio
CLEVELAND IOHIO
City State
CUYAHOGA
County
Obtional: ) (The legal existence of the corporation begins upon
ptionak: Effective Date (MM/DD/YYYY) |11/1/2021 the filing of the articles or on a later date specified
that is not more than ninety days after filing.)
Third: The number of shares which the corporation is authorized to have outstanding.
(Please state if shares are common or preferred and their par value, if any.)
100 COMMON 0
Number of Shares Type of Shares Par Value of Shares
Fourth: if the corporation is to have an initial stated capital, please state the amount of that stated capital.
0
Amount
Optional: Purpose:

** Note: ORC Chapter 1701 allows additional provisions to be included in the Articles of Incorporation that are filed with this
office. If including any of these additional provisions, please do so by including them in an attachment to this form. **

Form 532A Page 1 of 3 Last Revised: 03/24/2021





DOC ID ----> 202130502928

Original Appointment of Statutory Agent

The undersigned, being at least a majority of the incorporators of

C21 OHIO, INC.

(Name of Corporation)

hereby appoint the following to be Statutory Agent upon whom any process, notice or demand required or permitted by
statute to be served upon the corporation may be served. The complete address of the agent is:

PARACORP INCORPORATED
(Name of Statutory Agent)

4568 MAYFIELD ROAD, #204
(Mailing Address)

CLEVELAND OH 44121
(Mailing City) (Mailing State) (Mailing ZIP Code)

Must be signed by
the incorporators or LANCE ROGERS
a majority of the (Signature)
incorporators.
(Signature)
(Signature)
Acceptance of Appointment
The Undersigned, tPARACORP INCORPORATED , named herein as the
(Name of Statutory Agent)

Statutory agent for [021 OHIO, INC.

(Name of Corporation)

hereby acknowledges and accepts the appointment of statutory agent for said corporation.

Statutory Agent Signature [ S - OMEZ, ASSISTANT SECRETARY PARACORP INCORPORATED

(Individual Agent's Signature / Signature on Behalf of Business Serving as Agent)

Form 532A Page 2 of 3 Last Revised: 03/24/2021





DOC ID ----> 202130502928

By signing and submitting this form to the Ohio Secretary of State, the undersigned hereby certifies that he or she
has the requisite authority to execute this document.

Required

Articles and original
appointment of agent must

be signed by the incorporator(s).

If the incorporator

is an individual, then they
must sign in the "signature”
box and print his/her name
in the "Print Name" box.

If the incorporator

is a business entity, not an
individual, then please print
the entity name in the
"signature" box, an
authorized representative
of the business entity
must sign in the "By" box
and print his/her name and
titie/authority in the

"Print Name" box.

LANCE ROGERS

Signature

LANCE ROGERS, ESQ.

By (if applicable)

Print Name

Signature

By (if applicable)

Print Name

Signature

By (if applicable)

Print Name

Form 532A

Page 3 of 3

Last Revised: 03/24/2021






DOC ID ----> 202130502928

? Original Appointment of Statutory Agent

!
| The undersigned, being at jeast a majority of the incorporators of

| - ]
| F21 OHIO, INC. i

{Name of Corporation)

hereby appoint the following to be Statutory Agent upon whom any process, notice or demand required or permitted by
statute to be served upon the corporation may be served. The complete address of the agent is:

fARACORP INCORPORATED - i

(Name of Statulory Agent)

14568 MAYFIELD ROAD, #204 i

{Mailing Address)

LEVELAND 14127 |
F | {OH ] £’ f
{Mailing City) {Mailing State) {Mailing ZIP Code)

Must be signed by '/ //'\//'
the incorporators or I % / /
a majority of the (Signtitun / /

f

incorporators.

| |

{Signature)

; L — §
i (Signature)
|
g Acceptance of Appointment
|

The Undersigned. ! PARACORP INCORPORATED , named herein as the
| (Name of Statutory Agent)

. Statutory agent for F 21 OHIO, INC. ;
i {Name of Corporation)

| hereby acknowledges and accepts the appointment of statutory agent for said corporation.

Statutory Agent Signature l N J)/\ /Jose Gomez, Assistant Secretary Paracorp Incorporated

Indiyidual Agﬁ‘s ignaglfe 7 Signature on Behaif of Business Serving as Agent)

532A Page 3 of 6 Last Revised: 03/24/2021





DOC ID ----> 202130502928

By signing and submitting this form to the Ohio Secretary of State, the undersigned hereby certifies that he or she
has the requisite authority to execute this document.

—

Required / // \/)
Articles and original SigW / /
appointment of agent must

be signed by the incorporator(s). , = ' ]
if the incorporator By (if applicable)

is an individual, then they

must sign in the "signature"

box and print his/her name E‘ANCE ROGERS, ESQ, 1
in the "Print Name" box. Print Name

If the incorporator

is a business entity, not an

individual, then please print

the entity name in the l 1
"signature" box, an Signature

authorized representative
of the business entity l l
must sign in the "By" box

and print his/her name and By (if applicable)

titie/authority in the

"Print Name" box. ]

L

Print Name

| ]

Signature

| ]

By (if applicable)

| il

Print Name

532A Page 4 of 6 Last Revised: 03/24/2021






DOC ID ----> 202131203440

DATE DOCUMENT ID DESCRIPTION FILING EXPED CERT COPY
11/09/2021 202131203440 FICTITIOUS NAME REGISTRATION (NFO) 39.00 0.00 0.00 0.00

Receipt
This is not a bill. Please do not remit payment.

LAW OFFICES OF LANCE ROGERS
757 EMORY STREET, #215
IMPERIAL BEACH, CA 91932

STATE OF OHIO
CERTIFICATE

Ohio Secretary of State, Frank LaRose
4771198

It is hereby certified that the Secretary of State of Ohio has custody of the business records for
CANNABIS 21+

and, that said business records show the filing and recording of:
Document(s) Document No(s):

FICTITIOUS NAME REGISTRATION 202131203440
Effective Date: 11/08/2021

C21 GHIO, INC.
4566 MAYFIELD ROAD, #204

. CLEVELAND, OH 44121
Expiration Date: 11/08/2026

Witness my hand and the seal of the
Secretary of State at Columbus, Ohio this
9th day of November, A.D. 2021.

United States of America ?,.:,(— %Q_
State of Ohio
Office of the Secretary of State

Ohio Secretary of State






DOC ID ----> 202131203440

Form 534A Prescribed by:

Date Electronically Filed: 11/8/2021
I E 1 Toll Free: 877.767.3453 | Central Ohio: 614.466.3910
Frank LaRose OhioS0S.gov | business@OhioSoS.gov
I Bhiio Secretary of State I File online or for more information: OhioBusinessCentral.gov

Name Registration
Filing Fee: $39
Form Must Be Typed
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BYLAWS
OF
C21 OHIO, INC.

ARTICLE I
OFFICES

Section 1.01 REGISTERED AND PRINCIPAL OFFICE AND AGENT. The
registered and principal office and registered agent of the Corporation shall be as set forth in the
Corporation's Articles of Incorporation. The registered office or the registered agent may be
changed by resolution of the Board of Directors, on making the appropriate filing with the Ohio
Secretary of State.

Section 1.02 OTHER OFFICES. The Corporation may also have other offices at any
places, in or outside Ohio, as the Board of Directors may designate, or as the business of the
Corporation may require, or as may be desirable.

Section 1.03 BOOKS AND RECORDS. Any records maintained by the Corporation
in the regular course of its business, including its share ledger, books of account, and minute
books, may be maintained on any information storage device or method if the records so kept
can be converted into clearly legible paper form within a reasonable time. The Corporation shall
so convert any records so kept on the request of any person entitled to inspect such records
pursuant to applicable law.

ARTICLE 11
SHAREHOLDERS

Section 2.01 PLACE OF MEETING. Meetings of the shareholders shall be held at
any place in or outside Ohio as shall be determined by the Board of Directors and designated in
the notice of the meeting or executed waiver of notice. If no location is designated for a meeting,
the meeting shall be held at the registered office of the Corporation.

The Corporation may, in its discretion, allow shareholders not physically present at a
meeting of shareholders to participate in and act at the meeting by remote communication if all
persons participating in the meeting can communicate with each other. Shareholders
participating by remote communication shall be considered present in person at the meeting.

Section 2.02 ANNUAL MEETING. An annual meeting of shareholders, for the
purpose of electing directors and transacting any other business as may be brought before the
meeting shall be held on the date and time set by the Board of Directors and stated in the notice
of the meeting.

Failure to hold the annual meeting at the designated time shall not affect the validity of
any action taken by the Corporation or result in the dissolution of the Corporation. If an annual
meeting has not been held within the earlier of six months of the end of the Corporation's fiscal
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year or fifteen months after the last annual meeting, any shareholder entitled to vote may make
demand in writing to the President of the Corporation that an annual meeting be held.

Section 2.03 SPECIAL SHAREHOLDERS' MEETINGS. Special meetings of the
shareholders may be called by the President, the Board of Directors, or by the holders of not less
than one-fifth of all the outstanding shares entitled to vote on the matter for which the special
meeting is called. Only business within the purpose or purposes described in the notice or
executed waiver of notice may be conducted at a special meeting of the shareholders.

Section 2.04 NOTICE OF SHAREHOLDERS' MEETING. Written notice stating
the place, day, and hour of a meeting of shareholders, the means by which shareholders may
participate in the meeting remotely, and, in case of a special meeting, the purpose or purposes for
which the meeting is called, shall be given not less than 10 days and not more than 60 days
before the date of the meeting, personally or by mail, by or at the direction of the President, the
Secretary, or the officer or person calling the meeting, to each shareholder of record entitled to
vote at the meeting. If mailed, the notice shall be deemed to be given when deposited in the
United States mail addressed to the shareholder at the shareholder's address as it appears on the
share transfer records of the Corporation, with postage thereon prepaid.

Notwithstanding the preceding paragraph, if the purpose of a meeting of shareholders is
to consider a merger, consolidation, share exchange, dissolution, or sale, lease, or exchange of
assets, notice shall be given to each shareholder of record not less than 20 days and not more
than 60 days before the date of the meeting, regardless of the shareholder's right to vote on the
matter. Notice of such action shall comply with any other requirements set by law.

Any person entitled to notice of a meeting may sign a written waiver of notice either
before or after the time of the meeting. Attendance at a meeting shall constitute waiver of notice,
except where the person objects at the meeting to holding the meeting because proper notice was
not given.

Section 2.05 VOTING LISTS. The officer or agent having charge of the transfer books
for shares of the Corporation shall prepare a complete list of the shareholders entitled to vote at a
meeting of shareholders or any adjournment thereof, arranged in alphabetical order, with the
address of and the number of shares held by each shareholder, at least 20 days after the record
date for or at least ten days before the meeting, whichever is earlier. The list shall be kept on file
at the registered office of business of the Corporation and shall be subject to inspection by any
shareholder at any time during usual business hours, for a period of ten days before the meeting.
The list shall also be produced and kept open at the time and place of the meeting and shall be
subject to the inspection of any shareholder during the whole time of the meeting.

Section 2.06 QUORUM OF SHAREHOLDERS. A quorum shall be present for any
matter to be considered at a meeting of shareholders if the holders of a majority of the votes of
the shares entitled to vote on the matter are represented at the meeting in person or by proxy.

Section 2.07 CONDUCT OF MEETINGS. The Board of Directors of the Corporation
may adopt by resolution such rules and regulations for the conduct of meetings of the
shareholders as it shall deem appropriate. At every meeting of the shareholders, the President, or
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in his or her absence or inability to act, the Vice President, or, in his or her absence or inability to
act, a director or officer appointed by the Board of Directors, shall act as chair of, and preside at,
the meeting. The Secretary or, in his or her absence or inability to act, the person who the chair
of the meeting shall appoint secretary of the meeting, shall act as secretary of the meeting and
keep the minutes thereof.

The chair of the meeting shall determine the order of business and, in the absence of a
rule adopted by the Board of Directors, shall establish rules for the conduct of the meeting. The
chair of the meeting shall announce the close of the polls for each matter voted upon at the
meeting, after which no ballots, proxies, votes, changes, or revocations will be accepted. Polls
for all matters before the meeting will be deemed to be closed upon final adjournment of the
meeting.

Section 2.08 VOTING OF SHARES. Each outstanding share, regardless of class or
series, shall be entitled to one vote on each matter submitted to a vote at a meeting of
shareholders, except as otherwise provided herein and to the extent that the Articles of
Incorporation provide for more or less than one vote per share or limit or deny voting rights to
the holders of the shares of any class or series.

Unless otherwise required by the Ohio Revised Code (the "ORC") or the Articles of
Incorporation, any matter brought before any meeting of shareholders at which a quorum is
present shall be decided by the affirmative vote of the majority of shares represented at the
meeting and entitled to vote on the matter.

Shareholders are prohibited from cumulating their votes in any election for directors of
the Corporation.

Any shareholder may vote either in person or by proxy executed in writing by the
shareholder or the shareholder's attorney-in-fact. No proxy shall be valid 11 months from the
date of its execution unless otherwise provided in the proxy. A proxy shall be revocable unless
the proxy form conspicuously states that the proxy is irrevocable and the proxy is coupled with
an interest. The death or incapacity of the shareholder appointing a proxy shall not revoke the
proxy's authority unless the Corporation receives notice of the death or incapacity before the
proxy is exercised.

Section 2.09 NO INFORMAL ACTION BY SHAREHOLDERS. No action required
or permitted to be taken at an annual or special meeting of shareholders may be taken without a
meeting.

Section 2.10 FIXING THE RECORD DATE. For the purpose of determining
shareholders entitled to notice of or to vote at any meeting of shareholders or any adjournment
thereof, the record date shall be the date specified by the Board of Directors in the notice of the
meeting. If no date is specified by the Board of Directors, the record date shall be the date on
which notice of the meeting is mailed.

A record date fixed under this Section may not be more than 60 days or less than ten days
before the meeting. If a purpose of the meeting is to consider a merger, consolidation, share
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exchange, dissolution, or sale, lease, or exchange of assets, the record date may not be less than
20 days before the meeting.

A determination of shareholders entitled to notice of or to vote at any meeting of
shareholders is effective for any adjournment of the meeting unless the Board of Directors fixes
a new record date.

Section 2.11 SHAREHOLDER NOMINATIONS AND PROPOSALS. For business
(including, but not limited to, director nominations) to be properly brought before an annual
meeting by a shareholder, the shareholder or shareholders of record intending to propose the
business (the "proposing shareholder") must have given written notice of the proposing
shareholder's nomination or proposal, either by personal delivery or by United States mail to the
Secretary not later than 30 calendar days before the date such annual meeting is to be held. If the
current year's meeting is called for a date that is not within 30 days of the anniversary of the
previous year's annual meeting, notice must be received not later than ten calendar days
following the day on which public announcement of the date of the annual meeting is first made.
In no event will an adjournment or postponement of an annual meeting of shareholders begin a
new time period for giving a proposing shareholder's notice as provided above.

For business to be properly brought before a special meeting of shareholders, the notice
of the meeting sent by or at the direction of the person calling the meeting must set forth the
nature of the business to be considered. A person or persons who have made a written request for
a special meeting pursuant to Section 2.03 may provide the information required for notice of a
shareholder proposal under this section simultaneously with the written request for the meeting
submitted to the Secretary or within ten calendar days after delivery of the written request for the
meeting to the Secretary.

A proposing shareholder's notice shall include as to each matter the proposing
shareholder proposes to bring before either an annual or special meeting:

(a) The name and address of the proposing shareholder and the classes and
number of shares of capital stock of the Corporation held by the proposing shareholder.

(b) If the notice is in regard to a nomination of a candidate for election as
director:

(1) the name, age, and business and residence address of the candidate;
(i)  the principal occupation or employment of the candidate, and

(iii))  the class and number of shares of the Corporation beneficially
owned by the candidate.

(c) If the notice is about a proposal, other than a nomination of a candidate for
election as director, a brief description of the business desired to be brought before the
meeting and the material interest of the proposing shareholder in such proposal.
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ARTICLE III
DIRECTORS

Section 3.01 POWERS. The business and affairs of the Corporation shall be managed
under the direction of the Board of Directors of the Corporation. Directors need not be residents
of the State of Ohio or shareholders of the Corporation.

Section 3.02 NUMBER OF DIRECTORS. The number of directors shall be three;
provided that the number may be increased or decreased from time to time by an amendment to
these By-laws. No decrease in the number of Directors shall have the effect of shortening the
term of any incumbent director.

Section 3.03 TERM OF OFFICE. At the first annual meeting of shareholders and at
each annual meeting thereafter, the holders of shares entitled to vote in the election of directors
shall elect directors to hold office until the next succeeding annual meeting.

Section 3.04 VACANCIES. Any vacancy occurring in the Board of Directors,
including a vacancy resulting from an increase in the size of the Board of Directors, may be
filled by election at an annual meeting or special meeting of shareholders called for that purpose.
Vacancies occurring between meetings of shareholders may be filled by Director or Shareholder
action. A director elected to fill a vacancy shall be elected for the unexpired term of his or her
predecessor in office.

Section 3.05 REMOVAL. Any director or the entire Board of Directors may be
removed, with cause, by a vote of the holders of a majority of the outstanding shares then
entitled to vote at an election of directors, at a meeting of shareholders. No director may be
removed unless the notice of the meeting states that a purpose of the meeting is to vote on the
director's removal.

Section 3.06 RESIGNATION. A director may resign at any time by giving written
notice to the Board of Directors, the Chair of the Board, or the President or Secretary of the
Corporation. A resignation is effective when the notice is given unless the notice specifies a
future date. The pending vacancy may be filled before the effective date, but the successor shall
not take office until the effective date.

Section 3.07 MEETINGS OF DIRECTORS. A regular meeting of the Board of
Directors shall be held without other notice immediately after and at the place of each annual
meeting of shareholders, at which meeting the Board of Directors shall elect officers and transact
any other business as shall come before the meeting. The Board of Directors may designate a
time and place for additional regular meetings, by resolution, without other notice.

Section 3.08 SPECIAL MEETINGS OF DIRECTORS. The President may call a
special meeting of the Board of Directors at a time or place determined by the President. The
President shall call a special meeting at the written request of two or more directors.

Section 3.09 NOTICE OF DIRECTORS' MEETINGS. All meetings of the Board of
Directors shall be held on not less than 30 days' written notice stating the date, place, and hour of
the meeting given to each director either personally or by mail. A director entitled to notice of a
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meeting may waive notice, before or after the meeting, by a signed written waiver delivered to
the Corporation. Attendance of a director at any meeting shall constitute a waiver of notice of the
meeting, except where the director attends for the express purpose of objecting to the transaction
of any business on the grounds that the meeting is not lawfully called or convened.

Section 3.10 QUORUM OF AND ACTION BY DIRECTORS. A majority of the
number of directors fixed by these By-laws shall constitute a quorum for the transaction of
business.

The act of the majority of the directors present at a meeting at which a quorum is present
at the time of the act shall be the act of the Board of Directors, unless the act of a greater number
is required by law or the Articles of Incorporation or these By-laws. The directors at a meeting
for which a quorum is not present may adjourn the meeting until a time and place as may be
determined by a vote of the directors present at that meeting. Directors may participate in and act
at any meeting of the Board of Directors by conference telephone or other communications
equipment if all persons participating in the meeting can hear each other.

Section 3.11 COMPENSATION. Directors shall not receive compensation for their
services as directors. The Board of Directors may, by resolution, authorize payment of a fixed
sum and expenses of attendance, if any, for attendance at any meeting of the Board of Directors
or committee thereof. A director shall not be precluded from serving the Corporation in any other
capacity and receiving compensation for services in that capacity.

Section 3.12 ACTION WITHOUT MEETING. Any action required or permitted to
be taken at a meeting of the Board of Directors or any committee thereof may be taken without a
meeting if one or more written consents, setting forth the action taken, are signed by all members
of the Board of Directors or committee entitled to vote on the action. The written consents shall
be filed with the minutes of the proceedings of the Board of Directors.

ARTICLE IV
OFFICERS

Section 4.01 POSITIONS AND ELECTION. The officers of the Corporation shall be
elected by the Board of Directors and shall be a President and a Secretary and any other officers,
including assistant officers and agents, as may be deemed necessary by the Board of Directors.
Any two or more offices may be held by the same person.

Officers shall be elected annually at the meeting of the Board of Directors held after each
annual meeting of shareholders. Each officer shall serve until a successor is elected and qualified
or until the earlier death, resignation, or removal of that officer. Vacancies or new offices shall
be filled at the next regular or special meeting of the Board of Directors.

Section 4.02 REMOVAL. Any officer or agent may be removed by the Board of
Directors at any time, with or without cause. Removal shall be without prejudice to the contract
rights, if any, of the person so removed.
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Section 4.03 OFFICERS' DUTIES. The powers and duties of the officers of the
Corporation shall be as provided from time to time by the resolution of the Board of Directors. In
the absence of such resolution, the respective officers shall have the powers and shall discharge
the duties customarily and usually held and performed by like officers of corporations similar in
organization and business purposes to the Corporation subject to the control of the Board of
Directors.

Section 4.04 AUTHORITY TO EXECUTE AGREEMENTS. All agreements of the
Corporation shall be executed on behalf of the Corporation by (a) the President, (b) such other
officer or employee of the Corporation authorized in writing by the President, with such
limitations or restrictions on such authority as the President deems appropriate, or (c) such other
person as may be authorized by the Board of Directors.

ARTICLE V
INDEMNIFICATION OF DIRECTORS, OFFICERS, AND EMPLOYEES

Section 5.01 INDEMNIFICATION AGAINST EXPENSES. The Corporation shall,
to the extent permitted by the ORC, indemnify a person who is a present or former director,
officer, or employee of the Corporation who was successful, on the merits or otherwise, in the
defense of any proceeding in which such person is or was an indemnitee, or in defense of any
claim, issue, or matter therein, against expenses (including attorneys' fees) actually and
reasonably incurred by such person in connection with the proceeding, if such person acted in
good faith and in a manner reasonably believed to be in, or not opposed to, the Corporation's best
interests.

Section 5.02 INDEMNIFICATION AGAINST LIABILITY. The Corporation may,
to the extent permitted by the ORC, indemnify any person who is, was, or threatened to be made
a party to a proceeding because the person is or was an indemnitee against (a) expenses
(including attorneys' fees) and (b) in the case of a proceeding other than a proceeding by or in the
right of the Corporation, judgments, fines, and amounts paid in settlement, actually and
reasonably incurred in connection with the proceeding if such person (i) acted in good faith and
in a manner reasonably believed to be in, or not opposed to, the Corporation's best interests and
(i1) in the case of a criminal proceeding, had no reasonable cause to believe such person's
conduct was unlawful.

Section 5.03 DEFINITIONS. As used in this Article V:

"Indemnitee" means a person who is or was director, officer, employee, and agent of the
Corporation or is or was serving, at the request of the Corporation, as a director, officer, trustee,
employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise.

"Proceeding" means any threatened, pending, or completed action, suit, or proceeding,
whether civil, criminal, administrative, or investigative.

ARTICLE VI
SHARE CERTIFICATES AND TRANSFER
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Section 6.01 CERTIFICATES REPRESENTING SHARES.

Each certificate representing shares of the Corporation shall state, at a minimum:
(a) That the Corporation is organized under Ohio law.
(b) The name of the person to whom the certificate is issued.

(c) The number and class of shares and the designation of the series, if any,
which the certificate represents.

(d) A conspicuous statement setting forth restrictions on the transfer of the
shares, if any.

No share shall be issued until the consideration therefor, fixed as provided by law, has
been fully paid.

The Board of Directors may authorize the issuance of some or all of the shares of any or
all classes or series without certificates. The Corporation shall, within a reasonable time after the
issuance or transfer of uncertificated shares, send to the registered owner of uncertificated shares
a written notice containing the information required to be set forth or stated on certificates under
the ORC. Except as otherwise expressly provided by law, the rights and obligations of the
holders of uncertificated shares and the rights and obligations of the holders of certificates
representing shares of the same class and series shall be identical.

Section 6.02 TRANSFERS OF SHARES. Shares of the Corporation shall be
transferable in the manner prescribed by law, the Articles of Incorporation, and these By-laws.
Transfers of shares shall be made on the books of the Corporation only by the holder of record
thereof, by such person's attorney lawfully constituted in writing and, in the case of certificated
shares, on the surrender of the certificate thereof, which shall be cancelled before a new
certificate or uncertificated shares shall be issued. No transfer of shares shall be valid as against
the Corporation for any purpose until it shall have been entered in the stock records of the
Corporation by an entry showing from and to whom transferred.

ARTICLE VII
DISTRIBUTIONS

Section 7.01 AUTHORIZATION. The Board of Directors may authorize, and the
Corporation may make, distributions to its shareholders in cash, property, or shares of the
Corporation to the extent permitted by the Articles of Incorporation and the ORC.

Section 7.02 ELIGIBLE SHARES. Unless otherwise determined by these By-laws or
under Section 7.25 of the ORC, the record date for determining shareholders entitled to a
distribution is the date of the resolution of the Board of Directors authorizing the distribution.

ARTICLE VIII
MISCELLANEOUS
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Section 8.01 CHECKS, DRAFTS, ETC. All checks, drafts, or other instruments for
payment of money or notes of the Corporation shall be signed by an officer or officers or any
other person or persons as shall be determined from time to time by Resolution of the Board of
Directors.

Section 8.02 FISCAL YEAR. The fiscal year of the Corporation shall be as determined
by the Board of Directors.

Section 8.03 INVALID PROVISIONS. If any one or more of the provisions of these
By-laws, or the applicability of any provision to a specific situation, shall be held invalid or
unenforceable, the provision shall be modified to the minimum extent necessary to make it or its
application valid and enforceable, and the validity and enforceability of all other provisions of
these By-laws and all other applications of any provision shall not be affected thereby.

Section 8.04 CONFLICT WITH APPLICABLE LAW OR ARTICLES OF
FORMATION. Unless the context requires otherwise, the general provisions, rules of
construction, and the definitions of the ORC shall govern the construction of these By-laws.
These By-laws are adopted subject to any applicable law and the Articles of Incorporation.
Whenever these By-laws may conflict with any applicable law or the Articles of Incorporation,
such conflict shall be resolved in favor of such law or the Articles of Incorporation.

ARTICLE IX
AMENDMENT OF BY-LAWS

Section 9.01 AMENDMENT OF BY-LAWS. The shareholders shall have the
exclusive power to adopt, alter, amend, or repeal these By-laws.
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CERTIFICATE OF SECRETARY
OF
C21 OHIO, INC.
an Ohio corporation

The undersigned hereby certifies that she is the duly elected and acting Secretary of C21 OHIO,
INC. an Ohio corporation (the "Corporation"), and that the foregoing Bylaws were adopted as
the Bylaws of the Corporation as of November 11, 2021, and that the same do now constitute the
Bylaws of the Corporation.

IN WITNESS WHEREOF/ the under51gned has executed this certificate on behalf of the
Corporation as of this 11/11/20

C21 OHIO, INC.

EDocuSigned bi:
By: n:t:r")unrr‘l:'z:szc___
Name: Tara St. Peter
Title: Secretary

10
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UNANIMOUS WRITTEN CONSENT IN LIEU OF
ORGANIZATIONAL MEETING
BY THE BOARD OF DIRECTORS OF
C21 OHIO, INC.

Pursuant to the Ohio Business Corporation Act of 1983, the undersigned, being the members of
the initial Board of Directors of C21 OHIO, INC., an Ohio for-profit corporation (hereinafter the
"Corporation"), hereby consents to the adoption of the following resolutions in lieu of holding
an organizational meeting of the Board of Directors:

Ratification of Incorporator Actions and Acceptance of Resignation

RESOLVED, that the actions of the Incorporator in organizing the Corporation are hereby
accepted, adopted, and ratified by the Corporation.

RESOLVED, that the resignation of the Incorporator is hereby accepted.

Articles of Incorporation

RESOLVED, that the Articles of Incorporation issued by the Secretary of State of Ohio on
November 1, 2021 are approved and that the Corporation's Secretary is instructed to place same
or a copy thereof in the Corporation's minute book.

Bylaws

RESOLVED, that the Bylaws submitted to the Board of Directors are approved and adopted as
the Corporation's Bylaws; and the Corporation's Secretary is instructed to place the same or a
copy thereof in the Corporation's minute book.

RESOLVED, that the Corporation's Secretary maintain a copy of the current Bylaws at the
Corporation's principal office, available for inspection by the Corporation's shareholders.

Officers

RESOLVED, that the following persons are elected to the offices set forth opposite their names
to serve as such at the pleasure of the Board of Directors, each to hold such offices until his
respective successor is duly elected and qualified or until his earlier resignation or removal.

SEAN ST. PETER, Chief Executive Officer
TARA ST. PETER, Secretary
SEAN ST. PETER. Chief Financial Officer
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Share Certificates

RESOLVED, that the form of the share certificate presented to the Board of Directors is adopted
to represent shares of the Corporation; that any issued certificates bear all legends and
restrictions required by the Articles of Incorporation, Bylaws, or resolution of the Corporation,
contract, or applicable law; that any issued certificates comply with any requirements of the
Articles of Incorporation, Bylaws, or resolution of the Corporation, contract, or applicable law;
and that the Corporation's Secretary insert a specimen copy of said share certificate in the
Corporation's minute book.

Issuance of Shares

RESOLVED, that the Corporation issue shares of the Corporation's authorized shares of
common stock to the following shareholders in the amounts and for the consideration set forth

below:

NAME OF SHAREHOLDER | NUMBER OF SHARES CONSIDERATION PAID
ISSUED

SEAN ST. PETER 50 $500.00

TARA ST. PETER 50 $500.00

RESOLVED, that the Board of Directors has determined that the fair value of the consideration
described above is as set forth above.

RESOLVED, that upon receipt of the consideration, such shares, when issued pursuant to this
resolution, will be validly issued, fully paid, and non-assessable.

Bank Account

RESOLVED, that the Corporation establish in its name one or more accounts with one or more
financial institutions on such terms and conditions as may be agreed with said financial
institutions, and that the Corporation's officers are authorized to execute any resolutions required
by said financial institutions for such accounts.

AND

RESOLVED, that the Corporation's officers are authorized to write checks and make
withdrawals on such accounts on the Corporation's behalf.

Organizational Costs

RESOLVED, that the attorney's fees, filing fees, and other expenses and charges incurred and
that may be incurred by the Corporation or persons acting on the Corporation's behalf in
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connection with the Corporation's formation are reasonable and shall be paid or reimbursed by
the Corporation.

Fiscal Year

RESOLVED, that the fiscal year of the Corporation shall end on December 31st of each year.

Further Instructions to Officers

RESOLVED, that the Corporation's officers are authorized to do all things and take all action
necessary and helpful to carry out the above resolutions; and all acts of the officers and any
persons acting for the Corporation which are consistent with the above resolutions are ratified
and adopted as the acts of the Corporation.

The undersigned direct that an executed copy of this Unanimous Written Consent shall be filed

with the minutes of the proceedings of the Board of Directors.

. 11/11/2021
Dated to be effective on

DocuSigned by:

Stan St. Pubur

BB1BCBD7FA374FE...

SEAN ST. PETER, Director

DocuSigned bi:
E
055C290CCE3748E

TARA ST. PETER, Director
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Tax Authorization Form

This form must be completed by each Prospective Associated Key Employee (owner with
an aggregate ownership interest of ten percent or more in the Applicant, officer, or board

The State Board of Pharmacy may, in its discretion, require an owner or person who
exercises substantial control over a proposed dispensary, but who has less than a ten
percent ownership interest, to comply with statutory and regulatory ownership
requirements. (3796 : 6-2-03)

Business Name of Applicant:
C21 Ohio, Inc,

Printed Name of Prospective Associated Key Employee Social Security Number

Sean St Peter

=)

Signature‘/(_,_f i " Date
PR 11/15/2021
WORN — el

12}
Subscribed and sworn to befm;g me this }S"I‘ day of NOVEHOEZ 1 ARZ(

2021. (

(SEAL) : 0 M

‘_‘_““‘_‘“‘A“

LORI J. LEIg j 0 NOTARY PUBLIC

Notary Public - Califarni

Vo !
z (AL e 5an Diega County =
iﬁ"t‘;j‘& Commission # 2295425 F

My Comm. Expires Jun 28,2023
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RFA Il - Provisional Dispensary License Application Form — Tax Authorization Form
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RFA Il - Provisional Dispensary License Application Form —Tax Authorization Form

Tax Authorization Form

This form must be completed by each Prospective Associated Key Employee (owner with
an aggregate ownership interest of ten percent or more in the Applicant, officer, or board
member). Print and sign this form with an original, wet-ink signature. Electronic or digital
signatures are not acceptable. Scan and attach a copy of the signed form, in PDF format.
The State Board of Pharmacy may, in its discretion, require an owner or person who
exercises substantial control over a proposed dispensary, but who has less than a ten
percent ownership interest, to comply with statutory and regulatory ownership
requirements. (3796:6-2-03)

Business Name of Applicant:
C21 Ohio, Inc.

1 hereby authorize the Ohio Department of Taxation and any of its agents and/or employeesto
release information to the State of Ohio Board of Pharmacy including information relating to the
undersigned individual as well as information regarding any business disclosed on the
Application related to this tax authorization form for which the undersigned individual had an
ownership interest. These records and information shall be limited to information obtained and
maintained by the Ohio Department of Taxation and shall not contain any federal tax information
as defined in I.R.C. 6103 and received from the Internal Revenue Service. I expressly waive the
confidentiality provisions of the Ohio Revised Code, which wouldotherwise prohibit disclosure,
and agree to hold the Ohio Department of Taxation and the State of Ohio Board of Pharmacy
harmless with respect to the disclosure herein. 1 certify under the penalties of perjury thatI am
the taxpayer identified below.

Printed Name of Prospective Associated Key Employee Social Security Number

Tara St Peter _

Signature/‘ o Date
=25 , - 11/15/2021

Subscribed and sworn to before me this ls-*h day o UOWGM 9.)32 f

—
2021.
(SEAL) \JEIQ/‘N O M

N

NQTARY PUBLIC

LORI J, LEIB
Notary Public - California
San Diego County
Cammission # 2295425
y Comm. Expires Jun 28, 2023











C21 Ohio, Inc.
Sean St Peter
B-3.21.1 - Prior Licensed Marijuana Entities.

All Current:

Loud SD Inc

CA Retail: C10-0000323-LIC at 1299 Camino Del Rio South, San Diego, CA 92108

CA Retail: C10-0000634-LIC at 10150 Sorrento Valley Rd Suite #100, San Diego, CA 92121
Mendorica LLC

CA Retail : C10-0000884-LIC at 2397 N State St, Ukiah, CA 95482






C21 Ohio, Inc.

B-3.21.1 - Prior Licensed Marijuana Entities. Tara St Peter

All Current:

Loud SD Inc

CA Retail: C10-0000323-LIC at 1299 Camino Del Rio South, San Diego, CA 92108

CA Retail: C10-0000634-LIC at 10150 Sorrento Valley Rd Suite #100, San Diego, CA 92121
Mendorica LLC

CA Retail : C10-0000884-LIC at 2397 N State St, Ukiah, CA 95482






C21 Ohio, Inc.
B-3.22.1 - Prior Licensed Marijuana Entities. Tara St Peter

All Current:

Loud SD Inc

CA Retail: C10-0000323-LIC at 1299 Camino Del Rio South, San Diego, CA 92108

CA Retail: C10-0000634-LIC at 10150 Sorrento Valley Rd Suite #100, San Diego, CA 92121
Mendorica LLC

CA Retail : C10-0000884-LIC at 2397 N State St, Ukiah, CA 95482






November 12, 2021

Ohio Medical Marijuana Control Program
State of Ohio Board of Pharmacy

77 S High Street, 17th Floor

Columbus, OH 43215-6126

Re: Property Owner Statement on Lease to Applicant for Medical Marijuana Dispensary

I'am the Managing Member and authorized representative of 22380 Lakeland Blvd, LLC, the title
owner (“Owner”) of the real property located at 22380 Lakeland Blvd, Euclid, OH 44132 with the
parcel number 647-04-004 (the “Property””). Owner understands and acknowledges that C21 Ohio,
Inc. (“Applicant”) intends to apply for an Ohio medical marijuana dispensary provisional license
(“Provisional License™) identifying the Property as the location of the proposed dispensary. Owner
consents to the Property’s use as, and agrees to lease the Property to Applicant for purposes of, a
medical marijuana dispensary in the event Applicant is awarded a Provisional License.

Owner hereby pledges to lease the Property to Applicant in the event Applicant is awarded a
Provisional License.

Sincerely,

22380 L%an&B\lz/d, LLC
A

By: William Mangelluzzi

Its: Managing Member

STATE OE-GHIO
e Lig Y §§
~uyahioga COUNTY

Before me, a Notary Public, in and for said County and State, personally appeared the above
named William Mangelluzzi , personally and in their capacity as Managing Member of 22380 Lakeland
Blvd, LLC, who acknowledged that they did sign the foregoing instrument and that the same is their free
act and deed individually and as Managing Member of 22380 Lakeland Blvd LLC.

L/ 5:,4 P -

In testimony whereof, I have hereunto set my hand and official seal at Clevetand, €uyaiicga

County,-6hiv, on November 1272021.
S/

~ L ffr‘,fr’w@_,,
<

57/1}??9&4;' (f: ﬂ‘])}w
/ { NOTARY PUBLIC
,[ﬁ?«fﬁ'ocfuecé.’ 1) —

” | Notary Public State of Flarida
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Ohio Medical Marijuana Control Program
State of Ohio Board of Pharmacy

77 S High Street, 17th Floor

Columbus, OH 43215-6126

Re: Property Owner Statement on Lease to Applicant for Medical Marijuana Dispensary

To Whom It May Concern:

CNDev. LLC (“CannDev”) holds an option to Purchase the property located at 22380 Lakeland Blvd, Euclid, OH 44132 with the
parcel number 647-04-004 (“Property”). Iam a Manager of CannDev’s parent company and I am authorized by CannDev to
make the representations set out herein.

CannDev has entered into a Purchase agreement with C21 Ohio, Inc. (“Applicant”) that is contingent upon Applicant’s receipt of
amedical marijuana dispensary provisional license for the Property. Upon Applicant’s receipt of a provisional license, CannDev
will exercise its option to Purchase the Property and will grant Applicant a leasehold interest in the Property. CannDev consents
to Applicant (1) applying for a provisional license and other governmental approvals related to the Property and (2) operating a
medical marijuana dispensary on the Property.

Sincerely,

Keenan Soares, Authorized Representative

NOTARY ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the document to
which the certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California

County of Sonoma

On November 12, 2021 before me, Tamera L. Brattin, Notary Public, personally appeared Keenan Soares, who proved to me on
the basis of satisfactory evidence to be the person whose name is subscribed to the within CNDev and acknowledged to me that
he executed the same in his authorized capacity, and that by his signature on the CNDev the person, or the entity upon behalf of
which the person acted, executed the CNDev.

L certify under PENALTY OF INJURY under the laws of the State of California that the foregoing paragraph is true and correct.
ESS my harrd and official seal.

1 dm AT

Tamera L. Brattin

Notary Public

Tehs TAMERA L. BRATTIN ]
(Seal) : Notary Public - California

Sonoma County
Commission # 2346591
My Comm, Expires Mar 3, 2025
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CONTINGENT AGREEMENT REGARDING LEASE

This CONTINGENT AGREEMENT REGARDING LEASE (this “Agreement”) is

entered into effective as of 11/2/2021 (the “Effective Date”), by and by and
between CNDev. LLC, a California limited liability company (“Lessor”), and
C21 Ohio, Inc. ,a Ohio Corporation (“Lessee”, and

together with Lessor, each a “Party”, and, collectively, the “Parties”).
RECITALS

WHEREAS, Lessor presently holds an option to purchase that certain retail real
property located at 22380 Lakeland Blvd, Euclid, OH 44132, consisting of approximately 5,000
net usable square feet and access to a parking lot (the “Premises”), and a redacted copy of such
option is attached hereto as Exhibit “A”.

WHEREAS, Lessee desires to apply for authorization from the city of Euclid,
Ohio and State of Ohio (“Jurisdiction™) to operate a retail cannabis business on the Premises,
and, if such authorization is obtained, to enter into a lease agreement with Lessor (the “Lease”)
for the Premises upon such terms and conditions as are set out in the [FORM TBD] (“Lease
Form”) as modified by the terms and conditions of Section 10 herein.

WHEREAS, Lessor desires to lease the Premises to Lessee upon the terms and
conditions described in this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants contained herein,
and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged and accepted, the Parties hereby agree as follows:

1. Recitals. The foregoing recitals are hereby made a part of this Agreement and
incorporated herein by this reference.

2. Pursuit of Authorizations. Lessee, at Lessee’s sole cost and expense, shall use reasonable
best efforts to pursue all authorizations, approvals, and licenses from Jurisdiction necessary to
operate a retail cannabis business on the Premises (the “Authorizations”). Lessor shall
reasonably cooperate with Lessee’s efforts to obtain such Authorizations, provided that Lessee
shall reimburse any costs incurred by Lessor in connection with such cooperation with Lessee.

Contingent Agreement Regarding Lease
22380 Lakeland Blvd, Euclid, OH 44132
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Such reasonable cooperation includes the execution by Lessor of any required applications,
permits, and other similar documents.

3. Lease Contingencies. The Parties’ obligations to enter into the Lease shall be contingent
upon the occurrence of both of the following: (a) Lessee’s receipt of an Ohio medical marijuana
dispensary provisional license (“Provisional License”) for the Premises from the Ohio Board of
Pharmacy (the “Authorization Contingency”), and (b) Lessor’s, or its assignee’s, closing of a
lease or sale transaction by which Lessor or its assignee, as the case may be, takes possession of
the Premises (the ‘“Acquisition Contingency,” and, together with the Authorization
Contingency, collectively, the “Contingencies”).

4. Satisfaction of Contingencies. =~ Within THREE (3) days of receipt of a Provisional
License, Lessee shall deliver written notice of such receipt to Lessor, and, upon Lessor’s receipt
of such notice, the Authorization Contingency shall be deemed satisfied. Within THREE (3) days
of taking possession of the Premises, Lessor shall deliver written notice of taking possession to
Lessee, and, upon Lessee’s receipt of such notice, the Acquisition Contingency shall be deemed
satisfied.

5. Delivery and Execution of Lease. Prior to satisfaction of the Authorization Contingency,
Lessor shall deliver to Lessee the Lease, which shall contain such terms and conditions contained
in the Lease Form, modified as described in Section 10 of this Agreement. Within THREE (3)
business days of the satisfaction of the Contingencies, Lessor and Lessee shall execute the Lease.

6. Initial Deposit, Monthly Payments. In consideration of Lessor’s obligations under this
Agreement, Lessee shall pay Lessor (a) a nonrefundable deposit payment in the amount of

$ 0 on the Effective Date (the “Imitial Deposit”) and (b) a nonrefundable monthly
payment of $§ 300 on the first day of every month during the Agreement Term (each, an

“Initial Payment”). If Lessee fails to make any payment when due (including an extension
payment), Lessee shall owe Lessor a late fee of 50% of the missed payment, and Lessor may
terminate this Agreement upon seven days’ notice to Lessee, and such termination shall not
relieve Lessee of its obligations hereunder.

7. Agreement Term., Extensions. The initial term of this Agreement shall be
month-to-month beginning on November 18, 2021 and ending no later than 12 months thereafter
(the “Agreement Term”), upon the expiration of which this Agreement shall terminate. If the
Contingencies have not been satisfied pursuant to Section 4 of this Agreement, but Lessee is still
being considered for the Authorization, Lessee may, on or before the expiration of the
Agreement Term, extend that term by on a month-to-month basis by submitting to Lessor
nonrefundable monthly payments of $300 on the first of each month that the Agreement
Term is extended (each an “Extension Payment”, and, collectively with the Initial Deposit and
the Initial Payments, the “Deposit Payments”). In the event that Lessee is denied the Approval
from the Jurisdiction, Lessee may terminate the Agreement Term upon 10 days’ written notice to
Lessor.

Contingent Agreement Regarding Lease
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8. Timeliness of Deposit Payments, Deposits Nonrefundable, No Lessor Warranties;
Stacking of Permit Applicants. Lessee agrees to pay the Deposit Payments on or before their

respective due dates regardless of whether the Authorization Contingency is, or ever will be,
satisfied, and Lessee further acknowledges and agrees that Lessor will be entitled to retain the
Deposit Payments even if the Authorization Contingency is never satisfied, the Parties do not
enter into the Lease, and/or Lessor never receives the right to possess or occupy the Premises. If
Lessee fails to make any Extension Deposit on or before the date each such deposit is due, this
Agreement shall terminate, and Lessee shall have no continuing rights hereunder, Lessee shall
have no right or expectation to possess or occupy the Premises, and Lessor shall no longer be
obligated to enter into the Lease. The Deposit Payments shall not be refundable in any
circumstance or for any reason.

Lessee acknowledges and agrees that many factors go into whether the Premises will
ultimately receive the needed Authorizations. Lessee further acknowledges and agrees that
Lessor does not represent or warrant the suitability of the Premises for any specific use, whether
as a retail cannabis business or any other venture, nor does Lessor represent or warrant the
eligibility of the Premises for any permit, license, or other governmental approval. Lessee also
acknowledges and agrees that Lessee shall conduct its own due diligence regarding all aspects of
the Premises, and that Lessor makes no representations or warranties about the Premises.

Lessee acknowledges and agrees that, under applicable law, multiple applicants may be allowed
to apply for permits to operate a retail dispensary on the Premises. If more than one application
identifies the Premises for a proposed dispensary location the highest ranked provisional
dispensary application found to be eligible for licensure may be awarded a provisional
dispensary license. Lessee acknowledges and agrees that Lessor may enter into contingent lease
agreements relating to the Premises with multiple applicants, and Lessor shall have absolutely no
liability to Lessee therefor.

0. Termination of This Agreement, Survival of Obligations. This Agreement shall terminate
on the earlier to occur of (a) the satisfaction of the Contingencies and the Parties entering into the

Lease by their execution the Lease Form, or (b) the expiration of the Agreement Term.

In the event that this Agreement is terminated pursuant to clause (a) of this Section 9, the
obligations set forth Sections 10 and 11 of this Agreement shall become a part of the Lease and
remain in full force and effect. Any terms that logically survive termination of this Agreement
shall also survive its termination for any reason.

Lessee further acknowledges and agrees that in the event that Lessee transfers, assigns, or in any
other manner (i) moves the Authorizations to a location other than the Premises or (ii) moves the
retail cannabis business subject to the Authorizations to a location other than the Premises, the
terms and conditions of Section 10(g) of this Agreement shall remain in full force and effect for
(x) any retail cannabis business conducted by Lessee under such Authorizations, in the case of
moving the business subject to the authorizations or (y) the retail cannabis business moved to
another location, in the case of moving the business subject to the authorization. The foregoing

Contingent Agreement Regarding Lease
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shall be effective even if CannDev did not provide any services with regard to finding the new
location.

Additionally, if Lessee’s Authorizations are withdrawn or denied, the terms and conditions of
Section 10(g) of this Agreement shall remain in full force and effect for any retail cannabis
business conducted by Lessee for a period of FIFTEEN (15) years, even if CannDev did not
provide any services with regard to finding the new location, provided that the new location is in
the same jurisdiction where Lessee sought or held the Authorizations.

10. Terms of the Lease. Lessor and Lessee hereby acknowledge and agree that the Lease shall
contain the following terms (“Terms”) as well as all other terms of the Lease Form that do not
conflict with the Terms set forth below. Further, Lessor and Lessee hereby acknowledge and
agree that the following Terms shall be immediately effective provisions of this Agreement, prior
to execution of the Lease, to the extent applicable:

(a) Parties. Lessor, or its assignee, shall be named as the lessor under the
Lease. Lessee agrees that Lessor may, upon written notice to Lessee, freely assign any or all of
its rights and obligations hereunder in connection with any assignment of Lessor’s purchase
option to a third party. Lessee or its affiliate shall be named as the lessee under the Lease;
provided, however, that Lessee shall remain fully responsible for the performance of any and all
obligations of lessee under the Lease or those imposed on Lessee by this Agreement, regardless
of whether Lessee or its affiliate is named lessee under the Lease.

(b) Guarantor. Lessee’s obligations under the Lease shall be guaranteed by a
guarantor that is a natural person, subject to Lessor’s approval of such guarantor, such approval
not to be unreasonably withheld. Lessee may not assign or sublease its rights under this
Agreement or the Lease to any unaffiliated party without the prior written consent of Lessor,
which may be withheld at Lessor’s sole and absolute discretion.

() Term and Rent Amounts. The initial term of the Lease (the “Initial
Term”) shall be ten (10) years, commencing upon the execution of the Lease. The Lease shall
include two (2) consecutive options to extend the term of the Lease for an additional five (5)
years each (each, an “Extension Term”), provided that Lessee has not breached any term of the
Lease before the beginning of an Extension Term, in which case all remaining options to extend
shall terminate, and any right to future Extension Terms shall lapse. Lessee must provide at least
90 days’ notice to exercise an Extension Term.

(1) Base rent for the first year of the Initial Term shall be $12,000 per
month for the lease of the Premises and associated parking spaces (if any). Lessee will also be
responsible for any and all NNN costs, such costs to include the payment of costs and fees
arising from the management of the Premises by a property manager chosen by the Lessor, in
their sole and absolute discretion.

Contingent Agreement Regarding Lease
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(2) The base rent shall increase by 3% per year during the Initial Term
and during any Extension Term. The base rent for the first year of any extension term shall be
3% more than the base rent from the final year of the previous term.

3) A security deposit of three months’ rent shall be due by Lessee at
execution of the Lease, to be held in accordance with the terms of the Lease Form.

4) Notwithstanding the foregoing Section 10(c)(1), for the time
period between the execution of the Lease and the date that the Lessee or any other entity first
opens for business on the Premises, the base rent shall be reduced by $7,000. In the event Lessee
or such other entity opens for business during the middle of a month, the rent for such month will
be prorated between the full base rent and the reduced base rent (based on the number of days in
such month that Lessee was open for business).

(d) [INTENTIONALLY OMITTED]

(e) Tenant Improvement Allowance. The Lease shall not provide for any
tenant improvement allowance.

® Use. The Lease shall include the following provisions regarding the use of
the Premises solely for “legally compliant retail sales of cannabis™:

(1) The Premises shall be used for the legally compliant retail sale of
cannabis products, together with related legally compliant products, and for no other purpose
(the “Permitted Use”).

(2) Any cultivation, manufacturing, or on-site use of cannabis or any
cannabis product shall be deemed a material breach of the Lease, and grounds for immediate
termination of the Lease by Lessor, unless Lessee has also obtained on-site consumption rights in
strict compliance with any and all applicable licensing and permitting processes.

3) All signage and advertising shall be compliant with the rules,
regulations, and policies of the Premises, as well as all applicable codes, laws, ordinances, and
regulations, including those of Jurisdiction and the states cannabis regulating authority in which
Jurisdiction is located.

(2) Lessee’s Obligation to Carry Products.

(1) To the extent allowed by law, the Lease shall include provisions
granting Lessor, as a material inducement to enter into this Agreement and the Lease, the right to
display TWO (2) products per product category described herein below, and to select the manner
of their display, at the business operating at the Premises, at no additional cost or expense to
Lessor. The eligible product categories are: Flower, Pre-Rolls, Edibles, Beverages, Concentrates,
Vape Pens, Topicals, and Tinctures. Lessee, or the operator of the business operating on the
Premises, shall carry reasonable inventory of the products selected by Lessor. In each category,

5
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the shelf space allotted to Lessor’s selected products shall consist of no less space than the
average product in such product category and shall be no less prominent than the average shelf
placement provided to products in such product category. In the event that Lessee breaches the
obligations of this Section, Lessor shall deliver written notice of such breach to Lessee, and
Lessee shall have SEVEN (7) business days to comply with the terms and conditions hereof. In
the event that Lessee does not cure the breach of this Section within the time period herein
described, Lessor shall have the right to terminate the Lease by written notice thereof to Lessee.

(2) Lessor and Lessee shall take all reasonable steps and actions in
order for Section 10(g)(1) to be compliant with law. In the event Section 10(g)(1) is not
compliant despite such steps and actions, the parties shall increase the Base Rent by the
reasonable commercial value of the rights provided in Section 10(g)(1), had such rights been
lawful.

(h) Bankruptcy, Licensing Requirements. The Lease shall provide that in the
event that Lessee files for bankruptcy, is subject to an involuntary bankruptcy proceeding,
becomes insolvent, or if Lessee is disqualified from holding a cannabis retail permit or license
under the laws, rules, and regulations of the Jurisdiction or the State of Ohio, all of Lessee’s right
and interest in any permits or licenses related to the Premises shall be immediately transferred to
Lessor to the maximum extent allowed by law.

(1) Expanded Indemnity; The Lease shall include an expanded
indemnification provision, pursuant to which Lessee shall be obligated to undertake to
indemnify, defend, and hold Lessor harmless with respect to any and all legal liability or
financial loss associated with Lessee’s tenancy and/or business operations. Lessor shall have the
right to select and employ their own counsel, at Lessee’s sole cost and expense, in the event of
any lawsuit, claim, or other proceeding being initiated against Lessor arising from Lessee’s
tenancy and/or business operations, and Lessee will advance all attorneys’ fees owed by Lessor
to such counsel.

() On-Site Security. The Lease shall provide that Lessee is obligated to
provide on-site security services at the Premises, at Lessee’s sole cost and expense, during the
term of the Lease.

(k) Condition of Premises. The Lease shall provide that Lessor shall deliver
the Premises to Lessees in “as-is,” “where-is” condition, subject only to the warranty described
in the Lease Form.

) Signage. The Lease shall provide that Lessee shall have the right to install,
at Lessee’s sole cost and expense, the maximum amount of signage permissible under the
applicable regulations of Jurisdiction and any other applicable laws or regulations, provided that
such signage complies with the provisions of Section 10(f)(3) of this Agreement.

(m)  Lessor as Interest Holder or Regulatory Owner: Regulatory Modifications
to Agreement. The Lease shall provide that Lessor shall be identified to the State of Ohio as a

6
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Financial Interest Holder, Regulatory Owner, or similar designation as needed to ensure
compliance with law. If the cannabis laws and regulations of the state or local jurisdiction in
which the Premises is located prohibit Lessor from receiving any of the compensation set out in
this Agreement, or if any other term of this Agreement runs afoul of such cannabis regulations,
the Parties will modify Lessor’s compensation or such term, as applicable, so that the value
received by each Party pursuant to this Agreement, as modified, is as close as feasible to the
value that would have been received under this Agreement as written.

(n) Lessee Liability in the Event of Lessor’s Assignment. The Lease shall
provide that in the event Lessor assigns some or all of its rights and obligations hereunder or

under the Lease, those rights and obligations, including those set out above, shall remain material
terms of the Lease, enforceable by Lessor, Lessor’s assignee, or both, with all remedies available
at law or equity.

10.  Capacity to Sign. All Parties represent that they possess all necessary capacity and
authority to sign and enter into this Agreement and the Lease. All individuals signing this
Agreement or the Lease on behalf of a corporation, a partnership, or other legal entity, or signing
under a power of attorney or as a trustee, guardian, conservator, or in any legal capacity,
represent that they have the necessary capacity and authority to act for, sign, and bind the
respective entity or principal on whose behalf they are signing.

I1. Counterparts. This Agreement may be signed in counterparts, and any signed counterpart
shall be equivalent to a signed original for all purposes.

12. Additional Action. Each of the Parties, from time to time and without further
consideration, agrees to execute and deliver such other documents and to take such other action
as may be necessary or appropriate to give full force and effect to the basic terms and intent of
this Agreement.

14.  Entire Agreement; No Other Reliance. This Agreement contains all of the
representations and the entire understanding and agreement of the Parties. No Party has relied on
any promise or representation not contained herein.

15. Construction. This Agreement is the result of a full and fair negotiation between
the Parties and shall not be construed in favor of or against any Party.

16. Gender and Number. As used in this Agreement, the masculine, feminine, or
neuter gender, and the singular or plural number, shall include the others whenever the context
indicates.

17.  Headings. The titles and headings of the various sections of this Agreement are
intended solely for the convenience of reference and are not intended to explain, modify, or place
any construction on any of the provisions of this Agreement.
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18.  Cross-References. All cross-references in this Agreement, unless specifically
directed to another agreement or document, refer to provisions within this Agreement.

19.  Amendments. This Agreement may not be altered or modified except by a writing
signed by all of the Parties.

20. Successors and Assigns. Subject to any restrictions on transferability contained in
this Agreement, this Agreement and all of its provisions shall be binding on and inure to the
benefit of the heirs, legal representatives, successors, and assigns of the parties. This Agreement
may not be assigned by Lessee except as set out herein.

21. Time of the Essence. All times and dates in this Agreement are of the essence.

22.  No Waiver. A Party’s failure to insist on the strict performance of any covenant of
duty required by this Agreement, or to pursue any remedy available under this Agreement or at
law, shall not constitute a present or future waiver of such breach or such remedy.

23. Severability. If any part of this Agreement is determined to be illegal or unenforceable,
all other parts shall remain in effect, and such part shall be enforced to the maximum extent
allowed under applicable law.

24.  Notices. All written notices required to be given pursuant to the terms hereof shall be
transmitted by email as follows:

Lessor: cNDev,LLC
Attention: Julian Moncur

Telephone: 707 481 4412
E Mall Julian@Cann.Dev

Lessee: 21 ohio, Inc.
Attention: Sean St. Peter

Telephone: _619-618-8139
E Mail: sean@cannabis21plus.com

The foregoing addresses may be changed from time to time by written notice. Notices shall be
deemed received upon the earlier of actual receipt or the first attempted delivery, provided that if
a notice is sent by facsimile or email on a weekday after 5:00 p.m. Pacific time or on a weekend
or holiday, it shall be deemed to have been sent on the next business day, in the case of an email,
the sender shall not have received a delivery “failure” or similar message.

25. Governing Law. This agreement shall be governed by and construed according to
the laws of the State of California. The parties agree to the exclusive jurisdiction of the state
courts of California located in San Francisco, California.
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26.  Attorneys’ Fees. If any legal action, including arbitration or an action for
declaratory relief, is brought to interpret or enforce the provisions of this Agreement, the
prevailing party or parties shall be entitled to recover reasonable attorneys’ fees from the other
party or parties. These fees, which may be set by the court in the same action or in a separate
action brought for that purpose, are in addition to any other relief to which the prevailing party or
parties may be entitled.

27. Brokers. Each Party represents and warrants that no compensation is owed to any
broker due to arrangements made by such Party in connection with this transaction. Both Parties
agree and acknowledge that the Parties are entering into this agreement as principals, and neither
Party will make any claim that the other provided services to it as a broker with respect to the
Premises.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of
the day and year first above written.

LESSOR: CNDev. LLC

Name: Julian Moncur

Title: Managing Member

DocuSigned by:

Juliae Moo

UB3Z20UZECTZF4ARB .

Sign:

LESSEE: C21 Ohio, Inc.

Sean St.Peter
Name:

Title: CEO

DocuSigned by:
| Stan. St.Putur
nnnnnnn ZFASZ4FE—

Sign:
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Option to Purchase Agreement

Dated: September 24, 2021

Re: Purchase Option to the '""Premises'', 22380 Lakeland Blvd, Euclid, OH 44132

Dear William Mangelluzzi,

We are writing to confirm our interest in purchasing the above-referenced Premises and to
summarize our proposal for the terms of the purchase pursuant to this purchase option.

The terms we propose are as follows:

Owner William Mangelluzzi

Buyer CDev, LLC or its assignee

Exclusive Option For (1) One Year from the closing date of Application Window

Term (November 18, 2021) to obtain a Cannabis Retail License. During the
Option Term, Optionee shall have the sole and exclusive right to
purchase the Premises pursuant to the terms and conditions of this

Agreement.
Primary Purchase Upon Permit Approval Notice (defined below) delivered by Buyer to
Option Owner, Buyer shall promptly prepare and deliver to Owner for its

review a commercially reasonable written purchase (the "Purchase")
from the Buyer. Both parties shall negotiate in good faith to draft and
execute the Purchase as promptly as possible.

Premises 22380 Lakeland Blvd, consisting of approximately 5,000 net usable
square feet. Actual net usable square footage of the Premises would
need to be verified by Buyer prior toPurchase execution.

Parking Property Owner Agrees parking lot associated with this address shall
be included in the Option to Purchase.

Due Diligence Buyer is requesting a period of 30 days with an optional 15 day
extension from the date of signing this option to run their due
diligence on the viability of the property for a cannabis retail
storefront.

Use The Premises will be used as a permitted cannabis retail (the
"Business").
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Option Fee

Purchase
Commencement
Date

The Purchase Commencement shall be the date Buyer presents local
authorization to operate a Cannabis Dispensary at the Premises to the
Owner. Local authorization to be presented within 7 days of receiving
the authorization from the local municipality.

Purchase Price

Entitlement
Application Period
and Permit
Approval Notice

During the Entitlement Period, which shall be from the date of this
signed Binding Purchase Option to the granting of (or failure to
obtain) a cannabis license by the City of Euclid , State of Ohio, at
Buyer's sole cost and expense, Buyer shall be permitted to apply for
and obtain permits, determinations, and approvals from governmental
entities in furtherance of Buyer intended use of the Premises, which
may include cannabis dispensary, delivery and/or distribution or any
other state legal use (collectively, the “Entitlements’); provided,
however, that Buyer shall not have the right to, nor shall it, apply for
any Entitlements which impose any liability, cost, or expense of any
kind upon Owner, or the Premises. Owner hereby agrees to reasonably
cooperate with Buyer’s efforts to secure the Entitlements, so long as
such cooperation is without any material out-of-pocket cost to the
Owner. Such cooperation shall include the execution by Owner, as
owner, of application, petitions, permits, approvals and similar
documents. During the Entitlement Period, Buyer shall have the right
to terminate the Purchase Agreement with no further obligation, in
Buyer’s sole and absolute discretion, if Buyer has not obtained or
determines in Buyer’s sole and absolute discretion that Buyer likely
cannot obtain the necessary Entitlements.

The Permit Approval Notice shall be a written acknowledgement that
the Buyer has been selected as a winning applicant by the City of
Euclid to open and operate a permitted cannabis dispensary.

In the event that the buyer was not successful in obtaining the
necessary local approval to operate a license at this facility, the buyer
has the right to terminate this agreement.

Existing Tenant

In the event that the premises have an existing tenant, the purchaser
and owner shall provide (60) sixty days notice to the existing tenant to
vacate the premises.
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Delivery As part of the delivery of the Premises to Buyer, the Owner will
deliver the Premises in empty and professionally cleaned condition.
Full cleaning of the HVAC system must be performed prior to Buyer
taking possession, and all plumbing, lighting, electrical, and all other
systems will be fully operational and in functional condition.

Building Buyer, at Buyer’s sole expense, will be permitted to install its own
Security/Access security system (which may be a card-key security system in the
Premises and in common stairwells in the core of the building) and/or
provide Buyer’s own security service, provided Buyer’s system or
service is compatible with Owner’s card-key system.

Additional Action Each of the parties, without further consideration, agrees to execute
and deliver such other documents and to take such other action as may
be necessary or appropriate to give full force and effect to the basic
terms and intent of this Agreement.

The content of this Purchase Option and the Purchase shall be subject to the laws of the
state of Ohio without regard to conflict of laws principles. The terms of this Purchase Option and
all aspects of the transactions described herein are strictly confidential and will not be
communicated to any person or entity prior to the execution of the Agreement without written
consent from the other party. Notwithstanding the foregoing, the parties may engage advisors,
consultants, attorneys and accountants, and Buyer may disclose information to prospective
lenders and investors and further, either party may make disclosures which are required by law
or regulation.

The purpose of this Purchase Option is to set forth the terms of Buyer's right to enter into
the Purchase for the Premises. The parties acknowledge and agree that they have not attempted
in this Purchase Option to set forth all essential terms of the subject matter of this transaction,
and such remaining essential terms shall be the subject of further negotiations. Notwithstanding
the foregoing, the parties specifically acknowledge and agree that this Purchase Option will be
enforceable against the parties.

Signature page follows
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Sincerely,

Buyer

10/6/2021
Date:

DocuSigned by:

kuunan Seancs

SR READZAR Ak

AGREED TO AND ACC ED BY:

/77\;
Date: 10-05-2021 &)

—

Signed

Keenan Soares

Signed

William Mangelluzzi
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CONTINGENT AGREEMENT REGARDING LEASE

This CONTINGENT AGREEMENT REGARDING LEASE (this “Agreement”) is

entered into effective as of 11/2/2021 (the “Effective Date”), by and by and
between CNDev. LLC, a California limited liability company (“Lessor”), and
C21 Ohio, Inc. ,a Ohio Corporation (“Lessee”, and

together with Lessor, each a “Party”, and, collectively, the “Parties”).
RECITALS

WHEREAS, Lessor presently holds an option to purchase that certain retail real
property located at 22380 Lakeland Blvd, Euclid, OH 44132, consisting of approximately 5,000
net usable square feet and access to a parking lot (the “Premises”), and a redacted copy of such
option is attached hereto as Exhibit “A”.

WHEREAS, Lessee desires to apply for authorization from the city of Euclid,
Ohio and State of Ohio (“Jurisdiction™) to operate a retail cannabis business on the Premises,
and, if such authorization is obtained, to enter into a lease agreement with Lessor (the “Lease”)
for the Premises upon such terms and conditions as are set out in the [FORM TBD] (“Lease
Form”) as modified by the terms and conditions of Section 10 herein.

WHEREAS, Lessor desires to lease the Premises to Lessee upon the terms and
conditions described in this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants contained herein,
and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged and accepted, the Parties hereby agree as follows:

1. Recitals. The foregoing recitals are hereby made a part of this Agreement and
incorporated herein by this reference.

2. Pursuit of Authorizations. Lessee, at Lessee’s sole cost and expense, shall use reasonable
best efforts to pursue all authorizations, approvals, and licenses from Jurisdiction necessary to
operate a retail cannabis business on the Premises (the “Authorizations”). Lessor shall
reasonably cooperate with Lessee’s efforts to obtain such Authorizations, provided that Lessee
shall reimburse any costs incurred by Lessor in connection with such cooperation with Lessee.
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Such reasonable cooperation includes the execution by Lessor of any required applications,
permits, and other similar documents.

3. Lease Contingencies. The Parties’ obligations to enter into the Lease shall be contingent
upon the occurrence of both of the following: (a) Lessee’s receipt of an Ohio medical marijuana
dispensary provisional license (“Provisional License”) for the Premises from the Ohio Board of
Pharmacy (the “Authorization Contingency”), and (b) Lessor’s, or its assignee’s, closing of a
lease or sale transaction by which Lessor or its assignee, as the case may be, takes possession of
the Premises (the ‘“Acquisition Contingency,” and, together with the Authorization
Contingency, collectively, the “Contingencies”).

4. Satisfaction of Contingencies. =~ Within THREE (3) days of receipt of a Provisional
License, Lessee shall deliver written notice of such receipt to Lessor, and, upon Lessor’s receipt
of such notice, the Authorization Contingency shall be deemed satisfied. Within THREE (3) days
of taking possession of the Premises, Lessor shall deliver written notice of taking possession to
Lessee, and, upon Lessee’s receipt of such notice, the Acquisition Contingency shall be deemed
satisfied.

5. Delivery and Execution of Lease. Prior to satisfaction of the Authorization Contingency,
Lessor shall deliver to Lessee the Lease, which shall contain such terms and conditions contained
in the Lease Form, modified as described in Section 10 of this Agreement. Within THREE (3)
business days of the satisfaction of the Contingencies, Lessor and Lessee shall execute the Lease.

6. Initial Deposit, Monthly Payments. In consideration of Lessor’s obligations under this
Agreement, Lessee shall pay Lessor (a) a nonrefundable deposit payment in the amount of

$ 0 on the Effective Date (the “Imitial Deposit”) and (b) a nonrefundable monthly
payment of $§ 300 on the first day of every month during the Agreement Term (each, an

“Initial Payment”). If Lessee fails to make any payment when due (including an extension
payment), Lessee shall owe Lessor a late fee of 50% of the missed payment, and Lessor may
terminate this Agreement upon seven days’ notice to Lessee, and such termination shall not
relieve Lessee of its obligations hereunder.

7. Agreement Term., Extensions. The initial term of this Agreement shall be
month-to-month beginning on November 18, 2021 and ending no later than 12 months thereafter
(the “Agreement Term”), upon the expiration of which this Agreement shall terminate. If the
Contingencies have not been satisfied pursuant to Section 4 of this Agreement, but Lessee is still
being considered for the Authorization, Lessee may, on or before the expiration of the
Agreement Term, extend that term by on a month-to-month basis by submitting to Lessor
nonrefundable monthly payments of $300 on the first of each month that the Agreement
Term is extended (each an “Extension Payment”, and, collectively with the Initial Deposit and
the Initial Payments, the “Deposit Payments”). In the event that Lessee is denied the Approval
from the Jurisdiction, Lessee may terminate the Agreement Term upon 10 days’ written notice to
Lessor.
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8. Timeliness of Deposit Payments, Deposits Nonrefundable, No Lessor Warranties;
Stacking of Permit Applicants. Lessee agrees to pay the Deposit Payments on or before their

respective due dates regardless of whether the Authorization Contingency is, or ever will be,
satisfied, and Lessee further acknowledges and agrees that Lessor will be entitled to retain the
Deposit Payments even if the Authorization Contingency is never satisfied, the Parties do not
enter into the Lease, and/or Lessor never receives the right to possess or occupy the Premises. If
Lessee fails to make any Extension Deposit on or before the date each such deposit is due, this
Agreement shall terminate, and Lessee shall have no continuing rights hereunder, Lessee shall
have no right or expectation to possess or occupy the Premises, and Lessor shall no longer be
obligated to enter into the Lease. The Deposit Payments shall not be refundable in any
circumstance or for any reason.

Lessee acknowledges and agrees that many factors go into whether the Premises will
ultimately receive the needed Authorizations. Lessee further acknowledges and agrees that
Lessor does not represent or warrant the suitability of the Premises for any specific use, whether
as a retail cannabis business or any other venture, nor does Lessor represent or warrant the
eligibility of the Premises for any permit, license, or other governmental approval. Lessee also
acknowledges and agrees that Lessee shall conduct its own due diligence regarding all aspects of
the Premises, and that Lessor makes no representations or warranties about the Premises.

Lessee acknowledges and agrees that, under applicable law, multiple applicants may be allowed
to apply for permits to operate a retail dispensary on the Premises. If more than one application
identifies the Premises for a proposed dispensary location the highest ranked provisional
dispensary application found to be eligible for licensure may be awarded a provisional
dispensary license. Lessee acknowledges and agrees that Lessor may enter into contingent lease
agreements relating to the Premises with multiple applicants, and Lessor shall have absolutely no
liability to Lessee therefor.

0. Termination of This Agreement, Survival of Obligations. This Agreement shall terminate
on the earlier to occur of (a) the satisfaction of the Contingencies and the Parties entering into the

Lease by their execution the Lease Form, or (b) the expiration of the Agreement Term.

In the event that this Agreement is terminated pursuant to clause (a) of this Section 9, the
obligations set forth Sections 10 and 11 of this Agreement shall become a part of the Lease and
remain in full force and effect. Any terms that logically survive termination of this Agreement
shall also survive its termination for any reason.

Lessee further acknowledges and agrees that in the event that Lessee transfers, assigns, or in any
other manner (i) moves the Authorizations to a location other than the Premises or (ii) moves the
retail cannabis business subject to the Authorizations to a location other than the Premises, the
terms and conditions of Section 10(g) of this Agreement shall remain in full force and effect for
(x) any retail cannabis business conducted by Lessee under such Authorizations, in the case of
moving the business subject to the authorizations or (y) the retail cannabis business moved to
another location, in the case of moving the business subject to the authorization. The foregoing
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shall be effective even if CannDev did not provide any services with regard to finding the new
location.

Additionally, if Lessee’s Authorizations are withdrawn or denied, the terms and conditions of
Section 10(g) of this Agreement shall remain in full force and effect for any retail cannabis
business conducted by Lessee for a period of FIFTEEN (15) years, even if CannDev did not
provide any services with regard to finding the new location, provided that the new location is in
the same jurisdiction where Lessee sought or held the Authorizations.

10. Terms of the Lease. Lessor and Lessee hereby acknowledge and agree that the Lease shall
contain the following terms (“Terms”) as well as all other terms of the Lease Form that do not
conflict with the Terms set forth below. Further, Lessor and Lessee hereby acknowledge and
agree that the following Terms shall be immediately effective provisions of this Agreement, prior
to execution of the Lease, to the extent applicable:

(a) Parties. Lessor, or its assignee, shall be named as the lessor under the
Lease. Lessee agrees that Lessor may, upon written notice to Lessee, freely assign any or all of
its rights and obligations hereunder in connection with any assignment of Lessor’s purchase
option to a third party. Lessee or its affiliate shall be named as the lessee under the Lease;
provided, however, that Lessee shall remain fully responsible for the performance of any and all
obligations of lessee under the Lease or those imposed on Lessee by this Agreement, regardless
of whether Lessee or its affiliate is named lessee under the Lease.

(b) Guarantor. Lessee’s obligations under the Lease shall be guaranteed by a
guarantor that is a natural person, subject to Lessor’s approval of such guarantor, such approval
not to be unreasonably withheld. Lessee may not assign or sublease its rights under this
Agreement or the Lease to any unaffiliated party without the prior written consent of Lessor,
which may be withheld at Lessor’s sole and absolute discretion.

() Term and Rent Amounts. The initial term of the Lease (the “Initial
Term”) shall be ten (10) years, commencing upon the execution of the Lease. The Lease shall
include two (2) consecutive options to extend the term of the Lease for an additional five (5)
years each (each, an “Extension Term”), provided that Lessee has not breached any term of the
Lease before the beginning of an Extension Term, in which case all remaining options to extend
shall terminate, and any right to future Extension Terms shall lapse. Lessee must provide at least
90 days’ notice to exercise an Extension Term.

(1) Base rent for the first year of the Initial Term shall be $12,000 per
month for the lease of the Premises and associated parking spaces (if any). Lessee will also be
responsible for any and all NNN costs, such costs to include the payment of costs and fees
arising from the management of the Premises by a property manager chosen by the Lessor, in
their sole and absolute discretion.
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(2) The base rent shall increase by 3% per year during the Initial Term
and during any Extension Term. The base rent for the first year of any extension term shall be
3% more than the base rent from the final year of the previous term.

3) A security deposit of three months’ rent shall be due by Lessee at
execution of the Lease, to be held in accordance with the terms of the Lease Form.

4) Notwithstanding the foregoing Section 10(c)(1), for the time
period between the execution of the Lease and the date that the Lessee or any other entity first
opens for business on the Premises, the base rent shall be reduced by $7,000. In the event Lessee
or such other entity opens for business during the middle of a month, the rent for such month will
be prorated between the full base rent and the reduced base rent (based on the number of days in
such month that Lessee was open for business).

(d) [INTENTIONALLY OMITTED]

(e) Tenant Improvement Allowance. The Lease shall not provide for any
tenant improvement allowance.

® Use. The Lease shall include the following provisions regarding the use of
the Premises solely for “legally compliant retail sales of cannabis™:

(1) The Premises shall be used for the legally compliant retail sale of
cannabis products, together with related legally compliant products, and for no other purpose
(the “Permitted Use”).

(2) Any cultivation, manufacturing, or on-site use of cannabis or any
cannabis product shall be deemed a material breach of the Lease, and grounds for immediate
termination of the Lease by Lessor, unless Lessee has also obtained on-site consumption rights in
strict compliance with any and all applicable licensing and permitting processes.

3) All signage and advertising shall be compliant with the rules,
regulations, and policies of the Premises, as well as all applicable codes, laws, ordinances, and
regulations, including those of Jurisdiction and the states cannabis regulating authority in which
Jurisdiction is located.

(2) Lessee’s Obligation to Carry Products.

(1) To the extent allowed by law, the Lease shall include provisions
granting Lessor, as a material inducement to enter into this Agreement and the Lease, the right to
display TWO (2) products per product category described herein below, and to select the manner
of their display, at the business operating at the Premises, at no additional cost or expense to
Lessor. The eligible product categories are: Flower, Pre-Rolls, Edibles, Beverages, Concentrates,
Vape Pens, Topicals, and Tinctures. Lessee, or the operator of the business operating on the
Premises, shall carry reasonable inventory of the products selected by Lessor. In each category,

5
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the shelf space allotted to Lessor’s selected products shall consist of no less space than the
average product in such product category and shall be no less prominent than the average shelf
placement provided to products in such product category. In the event that Lessee breaches the
obligations of this Section, Lessor shall deliver written notice of such breach to Lessee, and
Lessee shall have SEVEN (7) business days to comply with the terms and conditions hereof. In
the event that Lessee does not cure the breach of this Section within the time period herein
described, Lessor shall have the right to terminate the Lease by written notice thereof to Lessee.

(2) Lessor and Lessee shall take all reasonable steps and actions in
order for Section 10(g)(1) to be compliant with law. In the event Section 10(g)(1) is not
compliant despite such steps and actions, the parties shall increase the Base Rent by the
reasonable commercial value of the rights provided in Section 10(g)(1), had such rights been
lawful.

(h) Bankruptcy, Licensing Requirements. The Lease shall provide that in the
event that Lessee files for bankruptcy, is subject to an involuntary bankruptcy proceeding,
becomes insolvent, or if Lessee is disqualified from holding a cannabis retail permit or license
under the laws, rules, and regulations of the Jurisdiction or the State of Ohio, all of Lessee’s right
and interest in any permits or licenses related to the Premises shall be immediately transferred to
Lessor to the maximum extent allowed by law.

(1) Expanded Indemnity; The Lease shall include an expanded
indemnification provision, pursuant to which Lessee shall be obligated to undertake to
indemnify, defend, and hold Lessor harmless with respect to any and all legal liability or
financial loss associated with Lessee’s tenancy and/or business operations. Lessor shall have the
right to select and employ their own counsel, at Lessee’s sole cost and expense, in the event of
any lawsuit, claim, or other proceeding being initiated against Lessor arising from Lessee’s
tenancy and/or business operations, and Lessee will advance all attorneys’ fees owed by Lessor
to such counsel.

() On-Site Security. The Lease shall provide that Lessee is obligated to
provide on-site security services at the Premises, at Lessee’s sole cost and expense, during the
term of the Lease.

(k) Condition of Premises. The Lease shall provide that Lessor shall deliver
the Premises to Lessees in “as-is,” “where-is” condition, subject only to the warranty described
in the Lease Form.

) Signage. The Lease shall provide that Lessee shall have the right to install,
at Lessee’s sole cost and expense, the maximum amount of signage permissible under the
applicable regulations of Jurisdiction and any other applicable laws or regulations, provided that
such signage complies with the provisions of Section 10(f)(3) of this Agreement.

(m)  Lessor as Interest Holder or Regulatory Owner: Regulatory Modifications
to Agreement. The Lease shall provide that Lessor shall be identified to the State of Ohio as a

6
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Financial Interest Holder, Regulatory Owner, or similar designation as needed to ensure
compliance with law. If the cannabis laws and regulations of the state or local jurisdiction in
which the Premises is located prohibit Lessor from receiving any of the compensation set out in
this Agreement, or if any other term of this Agreement runs afoul of such cannabis regulations,
the Parties will modify Lessor’s compensation or such term, as applicable, so that the value
received by each Party pursuant to this Agreement, as modified, is as close as feasible to the
value that would have been received under this Agreement as written.

(n) Lessee Liability in the Event of Lessor’s Assignment. The Lease shall
provide that in the event Lessor assigns some or all of its rights and obligations hereunder or

under the Lease, those rights and obligations, including those set out above, shall remain material
terms of the Lease, enforceable by Lessor, Lessor’s assignee, or both, with all remedies available
at law or equity.

10.  Capacity to Sign. All Parties represent that they possess all necessary capacity and
authority to sign and enter into this Agreement and the Lease. All individuals signing this
Agreement or the Lease on behalf of a corporation, a partnership, or other legal entity, or signing
under a power of attorney or as a trustee, guardian, conservator, or in any legal capacity,
represent that they have the necessary capacity and authority to act for, sign, and bind the
respective entity or principal on whose behalf they are signing.

I1. Counterparts. This Agreement may be signed in counterparts, and any signed counterpart
shall be equivalent to a signed original for all purposes.

12. Additional Action. Each of the Parties, from time to time and without further
consideration, agrees to execute and deliver such other documents and to take such other action
as may be necessary or appropriate to give full force and effect to the basic terms and intent of
this Agreement.

14.  Entire Agreement; No Other Reliance. This Agreement contains all of the
representations and the entire understanding and agreement of the Parties. No Party has relied on
any promise or representation not contained herein.

15. Construction. This Agreement is the result of a full and fair negotiation between
the Parties and shall not be construed in favor of or against any Party.

16. Gender and Number. As used in this Agreement, the masculine, feminine, or
neuter gender, and the singular or plural number, shall include the others whenever the context
indicates.

17.  Headings. The titles and headings of the various sections of this Agreement are
intended solely for the convenience of reference and are not intended to explain, modify, or place
any construction on any of the provisions of this Agreement.
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18.  Cross-References. All cross-references in this Agreement, unless specifically
directed to another agreement or document, refer to provisions within this Agreement.

19.  Amendments. This Agreement may not be altered or modified except by a writing
signed by all of the Parties.

20. Successors and Assigns. Subject to any restrictions on transferability contained in
this Agreement, this Agreement and all of its provisions shall be binding on and inure to the
benefit of the heirs, legal representatives, successors, and assigns of the parties. This Agreement
may not be assigned by Lessee except as set out herein.

21. Time of the Essence. All times and dates in this Agreement are of the essence.

22.  No Waiver. A Party’s failure to insist on the strict performance of any covenant of
duty required by this Agreement, or to pursue any remedy available under this Agreement or at
law, shall not constitute a present or future waiver of such breach or such remedy.

23. Severability. If any part of this Agreement is determined to be illegal or unenforceable,
all other parts shall remain in effect, and such part shall be enforced to the maximum extent
allowed under applicable law.

24.  Notices. All written notices required to be given pursuant to the terms hereof shall be
transmitted by email as follows:

Lessor: cNDev,LLC
Attention: Julian Moncur

Telephone: 707 481 4412
E Mall Julian@Cann.Dev

Lessee: 21 ohio, Inc.
Attention: Sean St. Peter

Telephone: _619-618-8139
E Mail: sean@cannabis21plus.com

The foregoing addresses may be changed from time to time by written notice. Notices shall be
deemed received upon the earlier of actual receipt or the first attempted delivery, provided that if
a notice is sent by facsimile or email on a weekday after 5:00 p.m. Pacific time or on a weekend
or holiday, it shall be deemed to have been sent on the next business day, in the case of an email,
the sender shall not have received a delivery “failure” or similar message.

25. Governing Law. This agreement shall be governed by and construed according to
the laws of the State of California. The parties agree to the exclusive jurisdiction of the state
courts of California located in San Francisco, California.

Contingent Agreement Regarding Lease
22380 Lakeland Blvd, Euclid, OH 44132
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26.  Attorneys’ Fees. If any legal action, including arbitration or an action for
declaratory relief, is brought to interpret or enforce the provisions of this Agreement, the
prevailing party or parties shall be entitled to recover reasonable attorneys’ fees from the other
party or parties. These fees, which may be set by the court in the same action or in a separate
action brought for that purpose, are in addition to any other relief to which the prevailing party or
parties may be entitled.

27. Brokers. Each Party represents and warrants that no compensation is owed to any
broker due to arrangements made by such Party in connection with this transaction. Both Parties
agree and acknowledge that the Parties are entering into this agreement as principals, and neither
Party will make any claim that the other provided services to it as a broker with respect to the
Premises.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of
the day and year first above written.

LESSOR: CNDev. LLC

Name: Julian Moncur

Title: Managing Member

DocuSigned by:

Juliae Moo

UB3Z20UZECTZF4ARB .

Sign:

LESSEE: C21 Ohio, Inc.

Sean St.Peter
Name:

Title: CEO

DocuSigned by:
| Stan. St.Putur
nnnnnnn ZFASZ4FE—

Sign:

Contingent Agreement Regarding Lease
22380 Lakeland Blvd, Euclid, OH 44132
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Option to Purchase Agreement

Dated: September 24, 2021

Re: Purchase Option to the '""Premises'', 22380 Lakeland Blvd, Euclid, OH 44132

Dear William Mangelluzzi,

We are writing to confirm our interest in purchasing the above-referenced Premises and to
summarize our proposal for the terms of the purchase pursuant to this purchase option.

The terms we propose are as follows:

Owner William Mangelluzzi

Buyer CDev, LLC or its assignee

Exclusive Option For (1) One Year from the closing date of Application Window

Term (November 18, 2021) to obtain a Cannabis Retail License. During the
Option Term, Optionee shall have the sole and exclusive right to
purchase the Premises pursuant to the terms and conditions of this

Agreement.
Primary Purchase Upon Permit Approval Notice (defined below) delivered by Buyer to
Option Owner, Buyer shall promptly prepare and deliver to Owner for its

review a commercially reasonable written purchase (the "Purchase")
from the Buyer. Both parties shall negotiate in good faith to draft and
execute the Purchase as promptly as possible.

Premises 22380 Lakeland Blvd, consisting of approximately 5,000 net usable
square feet. Actual net usable square footage of the Premises would
need to be verified by Buyer prior toPurchase execution.

Parking Property Owner Agrees parking lot associated with this address shall
be included in the Option to Purchase.

Due Diligence Buyer is requesting a period of 30 days with an optional 15 day
extension from the date of signing this option to run their due
diligence on the viability of the property for a cannabis retail
storefront.

Use The Premises will be used as a permitted cannabis retail (the
"Business").






DocuSign Envelope ID: 09963F12-C430-4818-A722-DF3AC4E4B604

Option Fee

Purchase
Commencement
Date

The Purchase Commencement shall be the date Buyer presents local
authorization to operate a Cannabis Dispensary at the Premises to the
Owner. Local authorization to be presented within 7 days of receiving
the authorization from the local municipality.

Purchase Price

Entitlement
Application Period
and Permit
Approval Notice

During the Entitlement Period, which shall be from the date of this
signed Binding Purchase Option to the granting of (or failure to
obtain) a cannabis license by the City of Euclid , State of Ohio, at
Buyer's sole cost and expense, Buyer shall be permitted to apply for
and obtain permits, determinations, and approvals from governmental
entities in furtherance of Buyer intended use of the Premises, which
may include cannabis dispensary, delivery and/or distribution or any
other state legal use (collectively, the “Entitlements’); provided,
however, that Buyer shall not have the right to, nor shall it, apply for
any Entitlements which impose any liability, cost, or expense of any
kind upon Owner, or the Premises. Owner hereby agrees to reasonably
cooperate with Buyer’s efforts to secure the Entitlements, so long as
such cooperation is without any material out-of-pocket cost to the
Owner. Such cooperation shall include the execution by Owner, as
owner, of application, petitions, permits, approvals and similar
documents. During the Entitlement Period, Buyer shall have the right
to terminate the Purchase Agreement with no further obligation, in
Buyer’s sole and absolute discretion, if Buyer has not obtained or
determines in Buyer’s sole and absolute discretion that Buyer likely
cannot obtain the necessary Entitlements.

The Permit Approval Notice shall be a written acknowledgement that
the Buyer has been selected as a winning applicant by the City of
Euclid to open and operate a permitted cannabis dispensary.

In the event that the buyer was not successful in obtaining the
necessary local approval to operate a license at this facility, the buyer
has the right to terminate this agreement.

Existing Tenant

In the event that the premises have an existing tenant, the purchaser
and owner shall provide (60) sixty days notice to the existing tenant to
vacate the premises.
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CANNDOcV

Delivery As part of the delivery of the Premises to Buyer, the Owner will
deliver the Premises in empty and professionally cleaned condition.
Full cleaning of the HVAC system must be performed prior to Buyer
taking possession, and all plumbing, lighting, electrical, and all other
systems will be fully operational and in functional condition.

Building Buyer, at Buyer’s sole expense, will be permitted to install its own
Security/Access security system (which may be a card-key security system in the
Premises and in common stairwells in the core of the building) and/or
provide Buyer’s own security service, provided Buyer’s system or
service is compatible with Owner’s card-key system.

Additional Action Each of the parties, without further consideration, agrees to execute
and deliver such other documents and to take such other action as may
be necessary or appropriate to give full force and effect to the basic
terms and intent of this Agreement.

The content of this Purchase Option and the Purchase shall be subject to the laws of the
state of Ohio without regard to conflict of laws principles. The terms of this Purchase Option and
all aspects of the transactions described herein are strictly confidential and will not be
communicated to any person or entity prior to the execution of the Agreement without written
consent from the other party. Notwithstanding the foregoing, the parties may engage advisors,
consultants, attorneys and accountants, and Buyer may disclose information to prospective
lenders and investors and further, either party may make disclosures which are required by law
or regulation.

The purpose of this Purchase Option is to set forth the terms of Buyer's right to enter into
the Purchase for the Premises. The parties acknowledge and agree that they have not attempted
in this Purchase Option to set forth all essential terms of the subject matter of this transaction,
and such remaining essential terms shall be the subject of further negotiations. Notwithstanding
the foregoing, the parties specifically acknowledge and agree that this Purchase Option will be
enforceable against the parties.

Signature page follows
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Sincerely,

Buyer

10/6/2021
Date:

DocuSigned by:

kuunan Seancs

SR READZAR Ak

AGREED TO AND ACC ED BY:

/77\;
Date: 10-05-2021 &)

—

Signed

Keenan Soares

Signed

William Mangelluzzi
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FIRST AMENDMENT TO
CONTINGENT AGREEMENT REGARDING LEASE

This First Amendment to Contingent Agreement regarding Lease (“Amendment”) is
entered into as of 1/19/2021 (“Amendment Date”) by and between CNDev. LLC,
a California limited liability company (“CannDev”) and c21 ohio, Inc. ,

a Ohio Corporation (“Lessee”) to amend those certain agreements titled
“Contingent Agreement regarding Lease,” which agreements were executed on or around
11/02/2021 and relate to the real properties set out on Schedule A hereto

(each such agreement, an “Agreement”).

WHEREAS, CannDev and Lessee entered into one or more Agreements whereby
CannDev undertook certain contingent obligations related to the lease of certain real
property identified in each Agreement (each, a “Property”), and Lessee agreed to
compensate CannDev therefor and to undertake to lease the Property upon the satisfaction
of certain conditions;

WHEREAS, CannDev and Lessee wish to amend the Agreement or Agreements as set
forth herein;

WHEREAS, all capitalized terms not defined herein shall have the meaning given to
them in the Agreement or Agreements;

NOW, THEREFORE, CannDev and Lessee agree as follows:

1. This Amendment shall apply to the Agreements relating to each of the Properties set
out in Schedule A hereto.

2. Section 10(g) of each Agreement, which relates to Lessee’s Obligation to Carry
Products, shall be struck from such Agreement in its entirety.

3. The third and fourth paragraphs of Section 9, which reference Section 10(g), shall be
struck in their entirety. The first and second paragraphs of Section 9 shall remain in
full force and effect.

This Amendment and each Agreement constitute the sole and entire agreement between
the parties with respect to the subject matter contained herein and supersede all prior and
contemporaneous understandings, agreements, representations, and warranties, both
written and oral, with respect to such subject matter. In the case of any conflict between
an Agreement and this Amendment, this Amendment shall govern. If any provision of
this Amendment shall be found to be illegal, invalid, or void, the remainder of the
Amendment shall not be affected thereby.

Except as expressly provided in this Amendment, all of the terms and provisions of each
Agreement are and will remain in full force and effect and are hereby ratified and
confirmed by the parties. Without limiting the generality of the foregoing, the
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amendments contained herein will not be construed as an amendment to or waiver of any
other provision of any Agreement or as a waiver of or consent to any further or future
action on the part of either party that would require the waiver or consent of the other
party. On and after the Effective Date, each reference in each Agreement to the
Agreement will mean and be a reference to such Agreement as amended by this
Amendment.

This Amendment may be executed in counterparts, each of which is deemed an original,
but all of which constitute one and the same agreement. Electronic delivery of an
executed counterpart of this Amendment shall be effective as delivery of an original
executed counterpart of this Amendment.

CANNDEV

DocuSigned by:

kuonan Seancs

D E32602ECA 2D Dated:
Keenan Soares, Authorized Representative

11/9/2021

LESSEE: C21 ohio, Inc.

DocuSigned by:

Stan St. Pubr 11/15/2021

05EAE548A1094AB... Dated:

Sean St. Peter
Name:

Title: CEO
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SCHEDULE A

LIST OF PROPERTIES

7520 High Cross Blvd, Columbus, OH 43235
22380 Lakeland Blvd, Euclid, OH 44132

1800 mMaysville Ave, Zzanesville, OH 43701
1910 wayne Ave, Dayton, OH 45410

1047 Brown St, Dayton, OH 45409

914 Cleveland st Elyria, OH 44035

3102 w Alexis Rd, Toledo, OH 43613

13429 Lakewood Heights Blvd, Cleveland, OH 44107
1079 w Exchange st, Akron, OH 44302

21100 st Clair Ave., Euclid, OH 44117

3164 salem Ave, Dayton, OH 45406

1117 E 3rd St, Dayton, OH 45402

115 N 2nd st, Coshocton, OH 43812

575 Harding Rd, zanesville, OH 43701

554 N Chestnhut St Ravenna, OH 44266

972 E Tallmadge Ave, Akron, OH 44310
339-343 w Exchange st, Akron, OH 44302
8811 Garfield Blvd, Garfield Heights, OH 44125
3145 salem Ave, Dayton, OH 45406

1318 warrensville Center Rd, Cleveland Heights, OH 44121
1568 E Archwood Ave, Akron, OH 44306

1025 Maple Ave, zanesville, OH 43701

3105 E 3rd st, Dayton, OH 45403

4956 Neo Pkwy, Garfield Heights, OH 44128
3405 werk Rd, Cincinnati, OH 45211

811-815 Lake Ave, Elyria, OH 44035

3012 E 3rd Sst, Dayton, OH 45403

4622 warner Rd, Garfield Heights, OH 44125
3620 Germantown St, Dayton, OH 45417

1513 Lagrange St, Toledo, OH 43608

2816 w Sylvania Ave, Toledo, OH 43613





		PO- 22380 Lakeland Blvd, C21 OH.pdf

		Property RIghts - Missing Owner

		22380 Lakeland Blvd, Euclid.pdf

		A_CL_-_22380_Lakeland_Blvd_Euclid (1).pdf

		A_CL_-_22380_Lakeland_Blvd_Euclid.pdf

		First Amendment to Contingent Leases.pdf










3 c
=p L § 2% o
53 g 2 So ©
gx 45 & 8 m ETS =
3° ) £ H 25| m
) gig8s |8 5 o cm; O
g2 sEERd HPE £ |3 & |3 |3 :
Date: 11/02/2021
Project Address: 22380 Lakeland Boulevard
Project Town/State: Euclid, Ohio
Project Area: 5,000 sf
[ MasterFormat Division Description [ Cost/sf | Total |
00- Procurement/Contracting - -- - -
01- General Requirements 01 0000 | General Requirements $7.56 $37,800
02- Existing Conditions 024100 | Demolition $5.13 $25,650
03- Concrete 030000 | Concrete $1.44 $7,200
04- Masonry 04 00 00 | Masonry $1.63 $8,150
05- Metals 051000 | Structural Steel -- --
055000 | Metal Fabrications -- -
06- Woods, Plastics, Composites 06 10 00 | Rough Carpentry $17.28 $86,400
0640 00 | Architectural Woodwork / Finish Carpentry $6.37 $31,850
07- Thermal and Moisture Protection 071000 Damp-proofing / Waterproofing - -
07 82 00 | Fireproofing -- -
078000 Fire & Smoke Protection -- -
0720 00 Thermal and Acoustic Protection $2.08 $10,400
07 46 00 Moisture Protection / Siding -- -
075000 | Roofing $3.72 $18,600
07 5500 | Roofing Accessories -- --
0792 00 | Joint Sealants / Caulking / Expansion Joints -- -
08- Openings 08 10 00 | Frames / Doors / Hardware $9.64 $48,200
08 80 00 | Glass / Glazing / Windows $4.81 $24,050
0890 00 | Louvers/ Vents -- --
09- Finishes 09 20 00 Light Gauge Framing / Drywall / Plaster $12.29 $61,450
09 50 00 | Acoustical Ceilings $5.85 $29,250
09 60 00 | Floorings $5.37 $26,850
09 60 01 Floor Preparation $1.49 $7,450
0990 00 | Painting & Coating $6.23 $31,150
10- Specialties 10 00 00 Specialties $1.37 $6,850
11- Equipment 110000 | Equipment -- --
12- Furnishing 12 00 00 | Furnishing $7.96 $39,750
13- Special Construction 13 00 00 Special Construction -- -
14- Conveying Equipment 142000 | Conveying Equipment -- -
15-20 Reserved for Future Expansion -- - - --
21- Fire Suppression 210000 [ Fire Suppression $2.28 $11,400
22- Plumbing 220000 | Plumbing $6.14 $30,700
23- HVAC 230000 | (HVAQ) $15.61 $78,050
24- _Reserved for Future Expansion - - -- -
25- Integrated Automation - - -- -
26- Electrical 26 00 00 | Electrical $14.38 $71,900
27- Communications - - -- -
28- Electronic Safety and Security - - -- -
29-30 Reserved for Future Expansion - - - -
31- Earthwork -- -- -- --
32- Exterior Improvements - - -- -
33- Utilities - - -- -
34- Transportation - -- -- -
35- Waterway and Marine Construction - - -- -
36-39 Reserved for Future Expansion -- - -- --
40- Process Interconnections - - -- -
41- Material Processing & Handling Equip - - -- --
42- Process Heating, Cooling and Drying - - -- -
43- Process Gas, Purification & Storage - - -- -
44- Pollution and Waste Control Equip - - -- -
45- Industry-Specific Manufacturing Equip - - -- -
46- Water and Wastewater Equip - - -- -
47- Reserved for Future Expansion -- - - --
48- Electrical Power Generation - - -- -
49- Reserved for Future Expansion - - -- -
| Total Direct Cost of Work [ $138.62 | $693,100 |
Contingency (10%) $13.86 $69,310
Permit Fees $0.70 $3,500
General Conditions $14.98 $74,892
GL Insurance (1.25%) $2.10 $10,510
Fee (4%) $6.81 $34,052
_ Total Cost of Work | $177.07 |  $885,364 |

*Vault is in conformance with CFR-301.72[a][3]





D Task Duration Start Finish Feb 22
1 22380 Lakeland Boulevard, Euclid, OH 209 days 2/3/22 8/31/22
2 Preconstruction 30 days 2/3/22 3/5/22
3 Permit Drawings — In Process 8 days 2/3/22 2/11/22
4 Budget Development 21 days 2/12/22 3/5/22
5 Apply for Permit 1 day 3/5/22 3/5/22
6 Bidding / Project Development 13 days 2/21/22 3/7/22
7 Contractor / Site Manager Negotiations 7 days 2/21/22 2/28/22
8 Complete POs for Lead Time Items 6 days 3/1/22 3/7/22
9 Site Work / Construction 175 days 3/8/22 8/30/22
10 Receive Permits for Construction 1 day 3/8/22 3/8/22
11 Scheduling of Subcontractors 5 days 3/9/22 3/14/22
12 Demolition / Site Prep 7 days 3/15/22 3/21/22
13 Patchwork from Demo 4 days 3/21/22 3/25/22
14 Slab Work (Saw Cut) 1 day 3/26/22 3/26/22
15 Plumbing (below Slab) 4 days 3/27/22 3/31/22
16 Plumbing (pre-fill Inspection) 1 day 4/1/22 4/1/22
17 Post-Inspection Slab Infill 2 days 4/2/22 4/3/22
18 Framing 10 days 4/4/22 4/14/22
19 Do Rough Mech/Elec/Plumb 15 days 4/15/22 4/30/22

20 MEP Rough Inspection 1 day 5/1/22 5/1/22

21 Drywall Start/Finish 12 days 5/2/22 5/14/22

22 Install Doors (Security/Exterior) 6 days 5/15/22 5/21/22

23 Paint Interior 15 days 5/22/22 6/6/22

24 Frame/Install Ceiling Grid 7 days 6/6/22 6/13/22

25 Millwork / Display Install 13 days 6/14/22 6/27/22

26 Lighting Install (Ceiling / Display) 7 days 6/28/22 7/4/22

27 MEP Finish Work 14 days 7/5/22 7/19/22

28 Install Network Facilities 9 days 7/20/22 7/29/22

29 Install Security 7 days 7/30/22 8/6/22

30 Install Hardware + Interior Doors 4 days 8/7/22 8/11/22

31 Landscape 4 days 8/7/22 8/11/22

32 Flooring Prep / Install 8 days 8/11/22 8/19/22

33 Exterior Finishes 4 days 8/11/22 8/15/22

34 Final Punch List 3 days 8/15/22 8/18/22

35 Inspection (Finals) 4 days 8/19/22 8/23/22

36 Construction Close Out 6 days 8/24/22 8/30/22

37 | Apply for/Receive Certificate of Occupancy 1 day 8/31/22 8/31/22

Mar 22

April 22

May 22

June 22

July 22

Aug 22

Sept 22

22380 Lakeland Blvd,
Euclid, OH 44132

KurtGiobs AlA
3575 Long Beach Bi
Long Beach CA 90807

75629812000
E: luri@gibstod com

Revisions:

No. _lssue Date
1| Camn Dev 5 Nov 2021

Project Number:

31020078

5 November 2021

Shee(‘E‘:.'mstruction
GANTT Chart

Drawing Number:

GC1.00
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NOTICE OF PROPER ZONING FORM
(Attachment to Application Section C-2.2)

This form must be signed by an individual with authority to sign on behalf of the local
government or zoning office where the Applicant proposes to locate its dispensary.
The form must be printed and signed with an original, wet-ink signature. Electronic
or digital signatures are not acceptable. Scan and attach a copy of the signed form,
in PDF format, in response to Question C-2.2 of the online Application.

To be Completed by Applicant
Business Name of Applicant:

C21 Ohio Inc

Physical Address and Name of Proposed Medical Marijuana Dispensary:

Cannabis 21+ @ 22380 Lakeland Blvd
City: County:
Euclid Cuyahoga

State: Ohio Zip Code: 44132 Phone Number: (619) 618-8139

To be Completed by Zoning Authority or Local Government
Jurisdiction of Zoning Office or Local Government

City of Euclid, Planning and Development Department, Zoning Division

Moratorium (Required to check one box)

E The area of Clty of Euclid HAS NOT enacted a local moratorium or taken
other action that would prohibit the applicant from operating as a medical marijuana Dispensary.

O The area of HAS enacted a local moratorium or taken other
action that would prohibit the applicant from operating as a medical marijuana Dispensary. (Note:
This will lead to disqualification of the application)

Zoning (Required to check one box)

O The area of HAS NO zoning in place at this time.

*¥If Applicant checks this box, Applicant must also include a professionally prepared survey which
demonstrates that the Applicant is not in violation of restrictions pertaining to prohibited facilities and
is not located within 500 feet of a community addiction services provider as defined under section
5119.01 of the Revised Code.

® The area of Clty of Euclid HAS zoning in place at this time and applicant’s
proposed facility appears to be planned in accordance with complying with all local zoning laws and
regulations in place at the time of completion of this application.

RFA II - Provisional Dispensary License Application Form - Notice of Proper Zoning





Permit (Required to check one box)

O The Applicant has received local zoning approval and was issued a permit.
*If Applicant checks this box, Applicant must attach the permit issued.

® The Applicant has applied for local zoning approval, but was not yet issued a permit.

O No zoning approval was applied for and no permit was received at this time.

Printed Name of Local Government Representative:
J. Scott Muscatello

Title:
Zoning Commissioner

Date:

November 11, 2021

Signature:
e
;S 0 T

RFA II - Provisional Dispensary License Application Form - Notice of Proper Zoning
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CANNA b o
4 Month Proforma Forecast

Revenue & Data

Avg. Patient Visits per Day 950
Typical Transaction, exc Sale or Excise Tax $ 60.00
Wholesale Markup % 60%
Storefront Staff Count (Equ. FT) 12
Days Open 120
Total Revenue $ 6,840,000
Cost of Goods Sold

Product Costs $ 2,736,000
Total Cost of Goods Sold $ 2,736,000
Gross Profit $ 4,104,000
Overhead

Rent (NNN) $ 48,000
Utility $ 8,000
IT/Communications $ 2,500
Insurances $ 25,000
Management & Admin Payroll $ 35,000
Strorefront Staff Payroll $ 120,000
Benefits, Taxes & Overhead $ 23,250
Legal, Acct & Consultants $ 35,000
Licensing & Permits - Prorated Annually $ 25,000
Marketing - Events, Promotions $ 75,000
Total Overhead $ 396,750

EBITDA $ 3,707,250

Taxes

Federal Corporate Taxes $ 774,242

State Corporate Tax Allowance $ 20,384

Total Taxes $ 794,626

Net Income Exclusive of Interest & Depreciation $ 2,912,624






{F C21 Ohio, Inc.
C-3.1 Budget

A
| Pre Cert of Operation

Approximately 6 Months

License and Pre-Construction - Professional Services

Rent During Construction and Licensing ( 6 Months) $20,000.00
Local Permit Fees & Services $25,000.00
Building Related Permits & Fees $7,500.00
Engineering Services $6,500.00
Architectural Services $7,500.00
Start-up Legal Services $4,000.00

Construction and Tenant Improvements

Building Improvements & millwork $885,000.00
Equipment & Furniture Costs

Security System $20,000.00
Safes (Secure Room) $25,000.00
Computers and Terminals $10,000.00
IT System $2,500.00
POS System Implementation $2,500.00
Pre-Revenue Operational Expenses

Staff salaries (Manager PT) $40,000.00
Staff Recruitment and Development $6,500.00
Utilities $10,000.00

Total Start Up Pre Cert of Operation Costs $1,072,000.00






C-4.1 Organizational chart and duties.

C21 Ohio, Inc. dba Cannabis 21+ will be organized according to the following chart, the
description of each party’s duties, responsibilities and roles can be found below the
illustration.

/—\ \ I%‘ ’EI wnershi
@/JA_\ \ A % 1 Seano& Tara r;tpPeter T
5 E 3rd Party Contracted
C21 Ohlo, Inc E Suppori to I]nclude:
, egal

\ Accouning & Tax

. . HR & Payroll
Dispensary Technology such as POS
Manager Banks
CannDev.
A
Asst.
Mgr
Inventory
e Clerks
v v Key Employees
Security Clerks (aka Support Employee
Contractors Budtenders)

Ownership — Sean and Tara St Peter will guide the direction and strategy of the
company, with Sean focused the development of the facility and the acquisition and
maintenance of all required permits and licenses which allow and enable C21’s unique
style of marijuana retail to thrive, while Tara focuses on the “back of the house”
operations such as HR, Insurances, Finance and Taxes.

Dispensary Manager — This individual will be a specialist in non-marijuana retail,
hospitality and customer service selected for his/her proven expertise in the execution





of a corporate plan and the development and proper use of resources including staff
members and operating budgets for items such as marketing and sales expense while
ensuring the operation is compliant with all regulations, state, local and federal as they

apply.

Assistant Manager(s) — At the discretion and with the training of the Manager, the
Assistant Manager(s) ensure that the dispensary is staffed properly, scheduled
according to patient traffic flow, the proper inventory is in place, and all the technology
and tracking is operational and in compliance.

Leads(s) — These staffers are a hybrid of the Clerks, from the rank they are promoted,
in that they bring the knowledge and passion for marijuana as medicine and are
experienced in the proper manners of communicating its benefits and risks to patients
but also are experienced supervisors of people and processes typically in retail or
hospitality. They will be the day-to-day floor managers responsible for the patient
experience as a whole, as executed by the clerks they oversee.

Clerks (aka Budtenders) — Patients will almost exclusively communicate with the
Clerks, who are lovingly referred to as Budtenders in our industry. These individuals
have a personal connection and passion with marijuana and feel compelled to share its
benefits with those in need or pain. While some may define what they are doing as
selling, the C21 training is designed to merely match potential product matches with the
needs of the patient as they have described them to the staff. Scheduled for 8 hour
shifts that best match the patient flow, they are the lifeblood of C21.

Inventory Clerks — While the Budtenders are taking care of patients face-to-face
interpersonally, the Inventory Clerks assist by fulfilling the orders and making sure all
the products are in the proper place, accounted for and in sync with all the company
and state database applications.

*All team members will be properly vetted, permitted and licensed according to State
and Local regulations, with several considered Key Employees.

Security (Daily Interaction) — Deserving of a special mention due to their constant
presence in and around the store, our third party contracted security guards will be hired
to ensure no access to the facility is granted to underage or unqualified individuals and
to protect the health and safety of patients, employees, other service providers and the
nearby community, while also enforcing the restrictions in access to products, inventory
and areas reserved for staff members only. They will also be asked to ensure the
immediate area outside the C21 facility is safe, clean and orderly.

Third Party Support ( Non-Daily Interaction) — C21 will also contract with a wide range
of professionals and specialists to provide those types of services that any operation
needs to be successful and compliant such as Attorneys, Accountants, Bankers,
Insurance Agents and technology suppliers for platforms such as Point of Sale,





Surveillance, Payroll and more. These individuals and agencies are not employees but
will support C21 in its operation.

Of particular interest to this application as a third-party consultant is the company
CannDev, who have been helping us with Document Prep, Project Management in the
areas of land use, design and construction planning.






C21 Ohio, Inc.

C-4.2 Detailed timeline for new hires.

C21 Ohio, Inc. believes in training its employees to deliver service and education that
enables its staff to overcome nearly a century of misinformation related to
marijuana/cannabis. As such, we have a robust internal training regimen that is
presented to all new employees to best prepare themselves to serve our patient
customers.

However, we don't let just anyone serve our guests, we search for “helpers and givers”
in areas of hospitality and traditional retail. We seek to employ the individuals that
provide a level of service and commitment that makes the shopper, diner or guest smile
when they leave. And this takes time.

Therefore, we anticipate placing ads and recruiting locally for our management team
about 30-45 days prior to opening and the staff about 2-3 weeks prior. Any sooner and
its disruptive to their current jobs and those that accept an offer usually can’t wait to
start very long.

The staff will be trained intensively as a group prior to the Opening, including full time
employment for at least a full shift prior to their first actual shift.

Description of Step Estimated Completion Date
License Application Submittal Nov 2021

License Application Selection — Board of Jan 2022

Pharmacy

Provisional Dispensary License Issued March 2022

Detailed Construction Drawing Preparation March 2022
Submission of Required Local Applications — CUP, | March 2022

Building

Local Building Approvals Received May 2022

Remodel with Approved Building Plans June 2022
Recruitment & Hiring of Dispensary Manager July 2022

Installation of Equipment inc Millwork, Tech August 2022
Recruitment of Staffers, Lead by Manager August 2022
Identification & Negotiation with Licensed Supply | August 2022

Chain

Combination of In Dispensary and Digital C21 September 2022
Training including Product, Safety and Security,

Cash Handling and proper sales techniques.

Grand Opening Late September 2022

















Trade Secret and/or Infrastructure
Form

(Attachment to Application Section F-1.1)

This form must be signed by an individual who may legally sign for the
Applicant. The form must be printed and signed with an original, wet-ink
signature. Electronic or digital signatures are not acceptable. Scan and attach
a copy of the signed form, in PDF format, in response to Question F-1.1 of the
online Application.

Business Name of Applicant: c21 Ohio, Inc.

Applications that are submitted may or may not be public records and
subject to disclosure under the Ohio Sunshine Laws. (O.R.C. 149.43)
While there are exceptions to production in Ohio statutes, federal law,
and common law privileges, the Board of Pharmacy cannot guarantee
that any or all data in the application will remain confidential at all
times. Further, the Board of Pharmacy may use or disclose
information contained in the application submission to the extent
provided by law. Applicants are strongly encouraged to review the
applicable law prior to submitting an application as the Board of
Pharmacy is unable to provide legal advice as to the absolute
confidentiality of the data received.

Applicants that assert that some or all of the application are trade
secrets, as defined in O.R.C. 1333.61, or who wish to submit an
express statement to comply with 0.R.C. 149.333(C) and that do not
want such information used or disclosed other than for the evaluation
of this proposal shall:

A. Clearly mark every page of trade secret materials in the
application submission at the time the proposal is submitted
with the words “TRADE SECRET” and/or “INFRASTRUCTURE
RECORD,” as appropriate, in capitalized, underlined, and
bold type of at least 20 pt.

B.Acknowledge that the State of Ohio does not assume liability

for the use or disclosure of unmarked or unclearly marked
trade secret information

RFA Il — Provisional Dispensary License Application Form — Trade Secret and/or Infrastructure





C.Fill out and submit the attached “Trade Secret &
Infrastructure Record Notification Form,” specifying the
pages of the application submission that are to be restricted
and justifying the trade secret designation or infrastructure
designation for each item. If no material is designated as
trade secret information or as an infrastructure records, a
statement of *None” should be listed on the form; and

D. Satisfy the burden established by statute and legal precedent.

The Board of Pharmacy may reject a claim that any particular
information in an application submission is trade secret information if
it determines that the Applicant has not met the burden of establishing
the content to be trade secret information under any circumstance. Use
of generic trade secret language encompassing substantial portions of
the application submission or simple assertions of trade secret interest
without substantive explanation of the basis therefore will not be
sufficient to create a trade secret designation. Applicants should
understand that the Board of Pharmacy will err on the side of
disclosure of information to comply with O.R.C. 149.43.

The Applicant must defend any action seeking release of the materials
that it believes to be trade secret information, and indemnify and hold
harmless the State, its agents, and employees, from any judgments
against the State in favor of the party requesting the materials, and
any and all costs connected with that defense. This indemnification
survives the State’s award of a license. In submitting an application,
the Applicant agrees that this indemnification survives as long as the
trade secret information is in the possession of the Board of Pharmacy.

Printed Name of Authorized Representative

—_

Sean St Pet%
Date

Signature = o
<( . g / 11/15/2021
~_ =

v

RFA Il — Provisional Dispensary License Application Form - Trade Secret and/or Infrastructure





Question Attachment Justification for Excluding as Trade Secret

RFA Il - Provisional Dispensary License Application Form — Trade Secret and/or Infrastructure










Attestation and Release Authorization

(Attachment to Application Section F-1.2)

This form must be signed by an individual who may legally sign for the
Applicant and who can verify the information provided in this application is
true, correct, and complete. The form must be printed and signed with an
original, wet-ink signature. Electronic or digital signatures are not acceptable.

Scan and attach a copy of the completed, notarized form, in PDF format, in
response to Question F-1.2 of the online Application. Failure to do so may
cause the application to be abandoned.

NAME TITLE
Sean St Peter on behalf of C21 Ohio, Inc. CEO
PHONE (INCLUDING AREA CODE) E-MAIL
619-618-8139 sean@cannabis21plus.com

RFA Il — Provisional Dispensary License Application Form - Attestation and Release Authorization






1 attest that I am authorized to pursue this application on the behalf of the Applicant identified in section A-1 of
this application. I understand that the burden of proving the Applicant’s qualifications to be awarded a
provisional dispensary license at all times rests with the Applicant. I attest that the Applicant has not improperly
secured any advantage against any other applicant or any person or persons interested in obtaining a
provisional license from the Ohio Medical Marijuana Control Program. I further attest that the Applicant has not
submitted a sham application and that all statements contained in the application are true.

I attest that this application is based on the legal requirements set forth in Ohio Revised Code and Ohio
Administrative Code as well as performance expectations detailed in this application. The responses to this
application are not based on details of any other potentially related application. The State Board of Pharmacy is
not responsible for the accuracy of any information regarding this application that was gathered through a
source different from the instruction provided in the Application Instructions, Application, Q&A, or Informational
Webinar (if applicable).

I attest that I will not knowingly permit any public official, public employee, or contractor doing business with a
public entity who has any responsibilities related to this application or the evaluation of this application to
acquire an interest in anything or any entity under the Applicant’s control. The Applicant will disclose to the
State knowledge of any such person who acquires an incompatible or conflicting personal interest related to this
application. The Applicant will take steps to ensure that such a person does not participate in any action
affecting the evaluation of this application. This will not apply when the State has determined, in light of the
personal interest disclosed, that person’s participation in any such action would not be contrary to the public
interest.

I understand that a background investigation will be conducted by the State Board of Pharmacy pursuant to its
statutory duty to investigate the applicant and suitability of myself, any and all Prospective Associated Key
Employees identified in this application, and any entity with which I am or one of the listed Prospective
Associated Key Employees is associated. I further understand and agree that I am voluntarily executing this
Release Authorization to expressly authorize and permit the State Board of Pharmacy to obtain any and all
information it deems necessary, and accept any risk of adverse impacts as a consequence of any application
review, investigation or lawful release of public records.

RFA Il — Provisional Dispensary License Application Form — Attestation and Release Authorization






[The rights and powers herein are granted to facilitate the background investigation being conducted by the State
Board of Pharmacy at my request and on behalf of the Applicant and is not otherwise intended to create or
lestablish a legal or fiduciary relationship between the State Board of Pharmacy, its agents and employees, and me.
I hereby acknowledge that no such relationship exists.

Jlaauthorize and request every person, firm, company, corporation, board, association, or institution of any kind,
nd every Federal, state, or local government entity, including but not limited to every court, law enforcement
agency, criminal justice agency or probation department, without exception, both foreign and domestic, to whom
khis Release Authorization is presented having any knowledge, information, documents, forms, photographs,
lcomputer files, accounts, ledgers or other items about, relating to or concerning the Applicant to fully discuss with
land answer any inquiry made by any duly authorized representative of the State Board of Pharmacy.

I DECLARE UNDER PENALTIES OF FALSIFICATION AS SET FORTH IN CHAPTERS 2921., 3715, 3719., 3796., AND
141729. OF THE OHIO REVISED CODE THAT I AM AUTHORIZED TO PURSUE THIS APPLICATION ON BEHALF OF THE
ENTITY LISTED IN THIS APPLICATION AND THAT THIS APPLICATION IS TRUE, CORRECT, AND COMPLETE. I
HEREBY ACKNOWLEDGE THAT IF THE LICENSE APPLIED FOR IS GRANTED, THE LICENSE-HOLDER SHALL SUBMIT
O THE JURISDICTION OF THE STATE OF OHIO BOARD OF PHARMACY AND TO THE LAWS OF THIS STATE FOR
THE PURPOSE OF ENFORCEMENT OF CHAPTERS 2925., 3715., 3719., 3796., AND 4729, OF THE OHIO REVISED
ICODE AND ALL RELATED LAWS AND RULES.

T FULLY UNDERSTAND THAT SUBMISSION OF THIS APPLICATION WITH THE STATE BOARD OF PHARMACY
CONSTITUTES PERMISSION FOR ENTRY AND ON-SITE INSPECTION BY AN AUTHORIZED BOARD AGENT IN
IACCORDANCE WITH RULE 3796:6-2-06 OF THE OHIO ADMINISTRATIVE CODE.

SIGNA OF IND AL DATE DATE OF BIRTH OR
SOCIAL SECURITY

) / 11/15/2021 PUMBER

A photocopy, facsimile or other electronic version of this document shall be accepted as an original
signature.

U
Subscribed and sworn to before me this_lgday of_ND €M BT, 2021 .

(SEAL)

Jon ) dob

NOT@RY PUBLIC

RFA Il - Provisional Dispensary License Application Form — Attestation and Release Authorization











C21 Ohio, Inc.

B-3.21.1 - Prior Licensed Marijuana Entities. Tara St Peter

All Current:

Loud SD Inc

CA Retail: C10-0000323-LIC at 1299 Camino Del Rio South, San Diego, CA 92108

CA Retail: C10-0000634-LIC at 10150 Sorrento Valley Rd Suite #100, San Diego, CA 92121
Mendorica LLC

CA Retail : C10-0000884-LIC at 2397 N State St, Ukiah, CA 95482






DOC ID ----> 202130502928

DATE
11/02/2021

DOCUMENTID ~ DESCRIPTION FILING EXPED CERT  COPY
202130502928 DOMESTIC FOR PROFIT CORP - ARTICLES 99.00 0.00 000 000
(ARF)
Receipt

This is not a bill. Please do not remit payment.

Document(s) Document No(s):
DOMESTIC FOR PROFIT CORP - ARTICLES 202130502928

STATE OF OHIO
CERTIFICATE

Ohio Secretary of State, Frank LaRose
4767976

It is hereby certified that the Secretary of State of Ohio has custody of the business records for

€21 OHIO, INC.

and, that said business records show the filing and recording of:

Effective Date: 11/01/2021

Witness my hand and the seal of the
Secretary of State at Columbus, Ohio this
2nd day of November, A.D. 2021.

United States of America ﬁ %@,‘
State of Ohio

Office of the Secretary of State Ohio Secretary of State






DOC ID ----> 202130502928

Form 532A Prescribed by:

Date Electronically Filed: 11/1/2021
r E 1 Toll Free: 877.767.3453 | Central Ohio: 614.466.3910
Fl'ank LaRose OhioSoS.gov | business@OhioSoS.gov

| ©fio Secretary of State |

File online or for more information: OhioBusinessCentral.gov

Initial Articles of Incorporation

(For Profit, Domestic Corporation)
Filing Fee: $99
(113 - ARF)
Form Must Be Typed

First: Name of Corporation {C21 OHIO, INC.
(Name must include the following word or abbreviation:
company, co., corporation, corp., incorporated, or inc.)
Second: Location of Principal Office in Ohio
CLEVELAND IOHIO
City State
CUYAHOGA
County
Obtional: ) (The legal existence of the corporation begins upon
ptionak: Effective Date (MM/DD/YYYY) |11/1/2021 the filing of the articles or on a later date specified
that is not more than ninety days after filing.)
Third: The number of shares which the corporation is authorized to have outstanding.
(Please state if shares are common or preferred and their par value, if any.)
100 COMMON 0
Number of Shares Type of Shares Par Value of Shares
Fourth: if the corporation is to have an initial stated capital, please state the amount of that stated capital.
0
Amount
Optional: Purpose:

** Note: ORC Chapter 1701 allows additional provisions to be included in the Articles of Incorporation that are filed with this
office. If including any of these additional provisions, please do so by including them in an attachment to this form. **

Form 532A Page 1 of 3 Last Revised: 03/24/2021





DOC ID ----> 202130502928

Original Appointment of Statutory Agent

The undersigned, being at least a majority of the incorporators of

C21 OHIO, INC.

(Name of Corporation)

hereby appoint the following to be Statutory Agent upon whom any process, notice or demand required or permitted by
statute to be served upon the corporation may be served. The complete address of the agent is:

PARACORP INCORPORATED
(Name of Statutory Agent)

4568 MAYFIELD ROAD, #204
(Mailing Address)

CLEVELAND OH 44121
(Mailing City) (Mailing State) (Mailing ZIP Code)

Must be signed by
the incorporators or LANCE ROGERS
a majority of the (Signature)
incorporators.
(Signature)
(Signature)
Acceptance of Appointment
The Undersigned, tPARACORP INCORPORATED , named herein as the
(Name of Statutory Agent)

Statutory agent for [021 OHIO, INC.

(Name of Corporation)

hereby acknowledges and accepts the appointment of statutory agent for said corporation.

Statutory Agent Signature [ S - OMEZ, ASSISTANT SECRETARY PARACORP INCORPORATED

(Individual Agent's Signature / Signature on Behalf of Business Serving as Agent)

Form 532A Page 2 of 3 Last Revised: 03/24/2021





DOC ID ----> 202130502928

By signing and submitting this form to the Ohio Secretary of State, the undersigned hereby certifies that he or she
has the requisite authority to execute this document.

Required

Articles and original
appointment of agent must

be signed by the incorporator(s).

If the incorporator

is an individual, then they
must sign in the "signature”
box and print his/her name
in the "Print Name" box.

If the incorporator

is a business entity, not an
individual, then please print
the entity name in the
"signature" box, an
authorized representative
of the business entity
must sign in the "By" box
and print his/her name and
titie/authority in the

"Print Name" box.

LANCE ROGERS

Signature

LANCE ROGERS, ESQ.

By (if applicable)

Print Name

Signature

By (if applicable)

Print Name

Signature

By (if applicable)

Print Name

Form 532A

Page 3 of 3

Last Revised: 03/24/2021






DOC ID ----> 202130502928

? Original Appointment of Statutory Agent

!
| The undersigned, being at jeast a majority of the incorporators of

| - ]
| F21 OHIO, INC. i

{Name of Corporation)

hereby appoint the following to be Statutory Agent upon whom any process, notice or demand required or permitted by
statute to be served upon the corporation may be served. The complete address of the agent is:

fARACORP INCORPORATED - i

(Name of Statulory Agent)

14568 MAYFIELD ROAD, #204 i

{Mailing Address)

LEVELAND 14127 |
F | {OH ] £’ f
{Mailing City) {Mailing State) {Mailing ZIP Code)

Must be signed by '/ //'\//'
the incorporators or I % / /
a majority of the (Signtitun / /

f

incorporators.

| |

{Signature)

; L — §
i (Signature)
|
g Acceptance of Appointment
|

The Undersigned. ! PARACORP INCORPORATED , named herein as the
| (Name of Statutory Agent)

. Statutory agent for F 21 OHIO, INC. ;
i {Name of Corporation)

| hereby acknowledges and accepts the appointment of statutory agent for said corporation.

Statutory Agent Signature l N J)/\ /Jose Gomez, Assistant Secretary Paracorp Incorporated

Indiyidual Agﬁ‘s ignaglfe 7 Signature on Behaif of Business Serving as Agent)

532A Page 3 of 6 Last Revised: 03/24/2021





DOC ID ----> 202130502928

By signing and submitting this form to the Ohio Secretary of State, the undersigned hereby certifies that he or she
has the requisite authority to execute this document.

—

Required / // \/)
Articles and original SigW / /
appointment of agent must

be signed by the incorporator(s). , = ' ]
if the incorporator By (if applicable)

is an individual, then they

must sign in the "signature"

box and print his/her name E‘ANCE ROGERS, ESQ, 1
in the "Print Name" box. Print Name

If the incorporator

is a business entity, not an

individual, then please print

the entity name in the l 1
"signature" box, an Signature

authorized representative
of the business entity l l
must sign in the "By" box

and print his/her name and By (if applicable)

titie/authority in the

"Print Name" box. ]

L

Print Name

| ]

Signature

| ]

By (if applicable)

| il

Print Name

532A Page 4 of 6 Last Revised: 03/24/2021






DOC ID ----> 202131203440

DATE DOCUMENT ID DESCRIPTION FILING EXPED CERT COPY
11/09/2021 202131203440 FICTITIOUS NAME REGISTRATION (NFO) 39.00 0.00 0.00 0.00

Receipt
This is not a bill. Please do not remit payment.

LAW OFFICES OF LANCE ROGERS
757 EMORY STREET, #215
IMPERIAL BEACH, CA 91932

STATE OF OHIO
CERTIFICATE

Ohio Secretary of State, Frank LaRose
4771198

It is hereby certified that the Secretary of State of Ohio has custody of the business records for
CANNABIS 21+

and, that said business records show the filing and recording of:
Document(s) Document No(s):

FICTITIOUS NAME REGISTRATION 202131203440
Effective Date: 11/08/2021

C21 GHIO, INC.
4566 MAYFIELD ROAD, #204

. CLEVELAND, OH 44121
Expiration Date: 11/08/2026

Witness my hand and the seal of the
Secretary of State at Columbus, Ohio this
9th day of November, A.D. 2021.

United States of America ?,.:,(— %Q_
State of Ohio
Office of the Secretary of State

Ohio Secretary of State






DOC ID ----> 202131203440

Form 534A Prescribed by:

Date Electronically Filed: 11/8/2021
I E 1 Toll Free: 877.767.3453 | Central Ohio: 614.466.3910
Frank LaRose OhioS0S.gov | business@OhioSoS.gov
I Bhiio Secretary of State I File online or for more information: OhioBusinessCentral.gov

Name Registration
Filing Fee: $39
Form Must Be Typed

CHECK ONLY ONE (1) Box

O Trade Name Date of first use:
(167-RNO)

MM/DD/YYYY

o Fictitious Name
(169-NFO)

CANNABIS 21+

Name being Registered or Reported

C21 OHIO, INC.

Name of the Registrant

not permitted but are required on page 2 of the form.

Note: If the registrant is a partnership, please provide the name of the partnership. Individual partner names are

Registrant's Entity Number (if registered with Ohio Secretary of State): (4767976

All registrants must complete the information in this section

The general nature of business conducted by the registrant:

Retail store services.

Business address:

4566 MAYFIELD ROAD, #204

Mailing Address

CLEVELAND

City

OH

44121

State

ZIP Code

Form 534A Page 1 of 2

Last Revised: 06/2019





DOC ID ----> 202131203440

Complete the information in this section if registrant is a partnership NOT registered in Ohio pursuant to
ORC 1776, if partnership is registered, provide registration number on page one.

Provide the name and address of at least one general partner:

Name Address

NOTE: Pursuant to OAG 89-081, if a general partner is a foreign corporation/limited liability company, it must be licensed to
transact business in Ohio; if a general partner is a foreign corporation/limited liability company licensed in Ohio under an
assumed name, please provide the assumed name and the name as registered in its jurisdiction of formation.

By signing and submitting this form to the Ohio Secretary of State, the undersigned hereby certifies that he or she has the
requisite authority to execute this document.

Required C21 OHIO, INC.
Application must be -
signed by the registrant or Signature

an authorized representative.

LANCE ROGERS, ESQ.
By (if applicable)

If authorized representative
is an individual, then they
must sign in the "signature”
box and print their name

in the "Print Name" box. Print Name

If authorized representative is a business entity, not an individual, then please print the business name in the "signature"
box, an authorized representative of the business entity must sign in the "By" box and print their name in the "Print Name"
box.

Form 534A Page 2 of 2 Last Revised: 06/2019





DocuSign Envelope ID: 46379A10-C512-4F6D-AE54-338C7C7F9E2D

BYLAWS
OF
C21 OHIO, INC.

ARTICLE I
OFFICES

Section 1.01 REGISTERED AND PRINCIPAL OFFICE AND AGENT. The
registered and principal office and registered agent of the Corporation shall be as set forth in the
Corporation's Articles of Incorporation. The registered office or the registered agent may be
changed by resolution of the Board of Directors, on making the appropriate filing with the Ohio
Secretary of State.

Section 1.02 OTHER OFFICES. The Corporation may also have other offices at any
places, in or outside Ohio, as the Board of Directors may designate, or as the business of the
Corporation may require, or as may be desirable.

Section 1.03 BOOKS AND RECORDS. Any records maintained by the Corporation
in the regular course of its business, including its share ledger, books of account, and minute
books, may be maintained on any information storage device or method if the records so kept
can be converted into clearly legible paper form within a reasonable time. The Corporation shall
so convert any records so kept on the request of any person entitled to inspect such records
pursuant to applicable law.

ARTICLE 11
SHAREHOLDERS

Section 2.01 PLACE OF MEETING. Meetings of the shareholders shall be held at
any place in or outside Ohio as shall be determined by the Board of Directors and designated in
the notice of the meeting or executed waiver of notice. If no location is designated for a meeting,
the meeting shall be held at the registered office of the Corporation.

The Corporation may, in its discretion, allow shareholders not physically present at a
meeting of shareholders to participate in and act at the meeting by remote communication if all
persons participating in the meeting can communicate with each other. Shareholders
participating by remote communication shall be considered present in person at the meeting.

Section 2.02 ANNUAL MEETING. An annual meeting of shareholders, for the
purpose of electing directors and transacting any other business as may be brought before the
meeting shall be held on the date and time set by the Board of Directors and stated in the notice
of the meeting.

Failure to hold the annual meeting at the designated time shall not affect the validity of
any action taken by the Corporation or result in the dissolution of the Corporation. If an annual
meeting has not been held within the earlier of six months of the end of the Corporation's fiscal
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year or fifteen months after the last annual meeting, any shareholder entitled to vote may make
demand in writing to the President of the Corporation that an annual meeting be held.

Section 2.03 SPECIAL SHAREHOLDERS' MEETINGS. Special meetings of the
shareholders may be called by the President, the Board of Directors, or by the holders of not less
than one-fifth of all the outstanding shares entitled to vote on the matter for which the special
meeting is called. Only business within the purpose or purposes described in the notice or
executed waiver of notice may be conducted at a special meeting of the shareholders.

Section 2.04 NOTICE OF SHAREHOLDERS' MEETING. Written notice stating
the place, day, and hour of a meeting of shareholders, the means by which shareholders may
participate in the meeting remotely, and, in case of a special meeting, the purpose or purposes for
which the meeting is called, shall be given not less than 10 days and not more than 60 days
before the date of the meeting, personally or by mail, by or at the direction of the President, the
Secretary, or the officer or person calling the meeting, to each shareholder of record entitled to
vote at the meeting. If mailed, the notice shall be deemed to be given when deposited in the
United States mail addressed to the shareholder at the shareholder's address as it appears on the
share transfer records of the Corporation, with postage thereon prepaid.

Notwithstanding the preceding paragraph, if the purpose of a meeting of shareholders is
to consider a merger, consolidation, share exchange, dissolution, or sale, lease, or exchange of
assets, notice shall be given to each shareholder of record not less than 20 days and not more
than 60 days before the date of the meeting, regardless of the shareholder's right to vote on the
matter. Notice of such action shall comply with any other requirements set by law.

Any person entitled to notice of a meeting may sign a written waiver of notice either
before or after the time of the meeting. Attendance at a meeting shall constitute waiver of notice,
except where the person objects at the meeting to holding the meeting because proper notice was
not given.

Section 2.05 VOTING LISTS. The officer or agent having charge of the transfer books
for shares of the Corporation shall prepare a complete list of the shareholders entitled to vote at a
meeting of shareholders or any adjournment thereof, arranged in alphabetical order, with the
address of and the number of shares held by each shareholder, at least 20 days after the record
date for or at least ten days before the meeting, whichever is earlier. The list shall be kept on file
at the registered office of business of the Corporation and shall be subject to inspection by any
shareholder at any time during usual business hours, for a period of ten days before the meeting.
The list shall also be produced and kept open at the time and place of the meeting and shall be
subject to the inspection of any shareholder during the whole time of the meeting.

Section 2.06 QUORUM OF SHAREHOLDERS. A quorum shall be present for any
matter to be considered at a meeting of shareholders if the holders of a majority of the votes of
the shares entitled to vote on the matter are represented at the meeting in person or by proxy.

Section 2.07 CONDUCT OF MEETINGS. The Board of Directors of the Corporation
may adopt by resolution such rules and regulations for the conduct of meetings of the
shareholders as it shall deem appropriate. At every meeting of the shareholders, the President, or
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in his or her absence or inability to act, the Vice President, or, in his or her absence or inability to
act, a director or officer appointed by the Board of Directors, shall act as chair of, and preside at,
the meeting. The Secretary or, in his or her absence or inability to act, the person who the chair
of the meeting shall appoint secretary of the meeting, shall act as secretary of the meeting and
keep the minutes thereof.

The chair of the meeting shall determine the order of business and, in the absence of a
rule adopted by the Board of Directors, shall establish rules for the conduct of the meeting. The
chair of the meeting shall announce the close of the polls for each matter voted upon at the
meeting, after which no ballots, proxies, votes, changes, or revocations will be accepted. Polls
for all matters before the meeting will be deemed to be closed upon final adjournment of the
meeting.

Section 2.08 VOTING OF SHARES. Each outstanding share, regardless of class or
series, shall be entitled to one vote on each matter submitted to a vote at a meeting of
shareholders, except as otherwise provided herein and to the extent that the Articles of
Incorporation provide for more or less than one vote per share or limit or deny voting rights to
the holders of the shares of any class or series.

Unless otherwise required by the Ohio Revised Code (the "ORC") or the Articles of
Incorporation, any matter brought before any meeting of shareholders at which a quorum is
present shall be decided by the affirmative vote of the majority of shares represented at the
meeting and entitled to vote on the matter.

Shareholders are prohibited from cumulating their votes in any election for directors of
the Corporation.

Any shareholder may vote either in person or by proxy executed in writing by the
shareholder or the shareholder's attorney-in-fact. No proxy shall be valid 11 months from the
date of its execution unless otherwise provided in the proxy. A proxy shall be revocable unless
the proxy form conspicuously states that the proxy is irrevocable and the proxy is coupled with
an interest. The death or incapacity of the shareholder appointing a proxy shall not revoke the
proxy's authority unless the Corporation receives notice of the death or incapacity before the
proxy is exercised.

Section 2.09 NO INFORMAL ACTION BY SHAREHOLDERS. No action required
or permitted to be taken at an annual or special meeting of shareholders may be taken without a
meeting.

Section 2.10 FIXING THE RECORD DATE. For the purpose of determining
shareholders entitled to notice of or to vote at any meeting of shareholders or any adjournment
thereof, the record date shall be the date specified by the Board of Directors in the notice of the
meeting. If no date is specified by the Board of Directors, the record date shall be the date on
which notice of the meeting is mailed.

A record date fixed under this Section may not be more than 60 days or less than ten days
before the meeting. If a purpose of the meeting is to consider a merger, consolidation, share
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exchange, dissolution, or sale, lease, or exchange of assets, the record date may not be less than
20 days before the meeting.

A determination of shareholders entitled to notice of or to vote at any meeting of
shareholders is effective for any adjournment of the meeting unless the Board of Directors fixes
a new record date.

Section 2.11 SHAREHOLDER NOMINATIONS AND PROPOSALS. For business
(including, but not limited to, director nominations) to be properly brought before an annual
meeting by a shareholder, the shareholder or shareholders of record intending to propose the
business (the "proposing shareholder") must have given written notice of the proposing
shareholder's nomination or proposal, either by personal delivery or by United States mail to the
Secretary not later than 30 calendar days before the date such annual meeting is to be held. If the
current year's meeting is called for a date that is not within 30 days of the anniversary of the
previous year's annual meeting, notice must be received not later than ten calendar days
following the day on which public announcement of the date of the annual meeting is first made.
In no event will an adjournment or postponement of an annual meeting of shareholders begin a
new time period for giving a proposing shareholder's notice as provided above.

For business to be properly brought before a special meeting of shareholders, the notice
of the meeting sent by or at the direction of the person calling the meeting must set forth the
nature of the business to be considered. A person or persons who have made a written request for
a special meeting pursuant to Section 2.03 may provide the information required for notice of a
shareholder proposal under this section simultaneously with the written request for the meeting
submitted to the Secretary or within ten calendar days after delivery of the written request for the
meeting to the Secretary.

A proposing shareholder's notice shall include as to each matter the proposing
shareholder proposes to bring before either an annual or special meeting:

(a) The name and address of the proposing shareholder and the classes and
number of shares of capital stock of the Corporation held by the proposing shareholder.

(b) If the notice is in regard to a nomination of a candidate for election as
director:

(1) the name, age, and business and residence address of the candidate;
(i)  the principal occupation or employment of the candidate, and

(iii))  the class and number of shares of the Corporation beneficially
owned by the candidate.

(c) If the notice is about a proposal, other than a nomination of a candidate for
election as director, a brief description of the business desired to be brought before the
meeting and the material interest of the proposing shareholder in such proposal.
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ARTICLE III
DIRECTORS

Section 3.01 POWERS. The business and affairs of the Corporation shall be managed
under the direction of the Board of Directors of the Corporation. Directors need not be residents
of the State of Ohio or shareholders of the Corporation.

Section 3.02 NUMBER OF DIRECTORS. The number of directors shall be three;
provided that the number may be increased or decreased from time to time by an amendment to
these By-laws. No decrease in the number of Directors shall have the effect of shortening the
term of any incumbent director.

Section 3.03 TERM OF OFFICE. At the first annual meeting of shareholders and at
each annual meeting thereafter, the holders of shares entitled to vote in the election of directors
shall elect directors to hold office until the next succeeding annual meeting.

Section 3.04 VACANCIES. Any vacancy occurring in the Board of Directors,
including a vacancy resulting from an increase in the size of the Board of Directors, may be
filled by election at an annual meeting or special meeting of shareholders called for that purpose.
Vacancies occurring between meetings of shareholders may be filled by Director or Shareholder
action. A director elected to fill a vacancy shall be elected for the unexpired term of his or her
predecessor in office.

Section 3.05 REMOVAL. Any director or the entire Board of Directors may be
removed, with cause, by a vote of the holders of a majority of the outstanding shares then
entitled to vote at an election of directors, at a meeting of shareholders. No director may be
removed unless the notice of the meeting states that a purpose of the meeting is to vote on the
director's removal.

Section 3.06 RESIGNATION. A director may resign at any time by giving written
notice to the Board of Directors, the Chair of the Board, or the President or Secretary of the
Corporation. A resignation is effective when the notice is given unless the notice specifies a
future date. The pending vacancy may be filled before the effective date, but the successor shall
not take office until the effective date.

Section 3.07 MEETINGS OF DIRECTORS. A regular meeting of the Board of
Directors shall be held without other notice immediately after and at the place of each annual
meeting of shareholders, at which meeting the Board of Directors shall elect officers and transact
any other business as shall come before the meeting. The Board of Directors may designate a
time and place for additional regular meetings, by resolution, without other notice.

Section 3.08 SPECIAL MEETINGS OF DIRECTORS. The President may call a
special meeting of the Board of Directors at a time or place determined by the President. The
President shall call a special meeting at the written request of two or more directors.

Section 3.09 NOTICE OF DIRECTORS' MEETINGS. All meetings of the Board of
Directors shall be held on not less than 30 days' written notice stating the date, place, and hour of
the meeting given to each director either personally or by mail. A director entitled to notice of a
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meeting may waive notice, before or after the meeting, by a signed written waiver delivered to
the Corporation. Attendance of a director at any meeting shall constitute a waiver of notice of the
meeting, except where the director attends for the express purpose of objecting to the transaction
of any business on the grounds that the meeting is not lawfully called or convened.

Section 3.10 QUORUM OF AND ACTION BY DIRECTORS. A majority of the
number of directors fixed by these By-laws shall constitute a quorum for the transaction of
business.

The act of the majority of the directors present at a meeting at which a quorum is present
at the time of the act shall be the act of the Board of Directors, unless the act of a greater number
is required by law or the Articles of Incorporation or these By-laws. The directors at a meeting
for which a quorum is not present may adjourn the meeting until a time and place as may be
determined by a vote of the directors present at that meeting. Directors may participate in and act
at any meeting of the Board of Directors by conference telephone or other communications
equipment if all persons participating in the meeting can hear each other.

Section 3.11 COMPENSATION. Directors shall not receive compensation for their
services as directors. The Board of Directors may, by resolution, authorize payment of a fixed
sum and expenses of attendance, if any, for attendance at any meeting of the Board of Directors
or committee thereof. A director shall not be precluded from serving the Corporation in any other
capacity and receiving compensation for services in that capacity.

Section 3.12 ACTION WITHOUT MEETING. Any action required or permitted to
be taken at a meeting of the Board of Directors or any committee thereof may be taken without a
meeting if one or more written consents, setting forth the action taken, are signed by all members
of the Board of Directors or committee entitled to vote on the action. The written consents shall
be filed with the minutes of the proceedings of the Board of Directors.

ARTICLE IV
OFFICERS

Section 4.01 POSITIONS AND ELECTION. The officers of the Corporation shall be
elected by the Board of Directors and shall be a President and a Secretary and any other officers,
including assistant officers and agents, as may be deemed necessary by the Board of Directors.
Any two or more offices may be held by the same person.

Officers shall be elected annually at the meeting of the Board of Directors held after each
annual meeting of shareholders. Each officer shall serve until a successor is elected and qualified
or until the earlier death, resignation, or removal of that officer. Vacancies or new offices shall
be filled at the next regular or special meeting of the Board of Directors.

Section 4.02 REMOVAL. Any officer or agent may be removed by the Board of
Directors at any time, with or without cause. Removal shall be without prejudice to the contract
rights, if any, of the person so removed.
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Section 4.03 OFFICERS' DUTIES. The powers and duties of the officers of the
Corporation shall be as provided from time to time by the resolution of the Board of Directors. In
the absence of such resolution, the respective officers shall have the powers and shall discharge
the duties customarily and usually held and performed by like officers of corporations similar in
organization and business purposes to the Corporation subject to the control of the Board of
Directors.

Section 4.04 AUTHORITY TO EXECUTE AGREEMENTS. All agreements of the
Corporation shall be executed on behalf of the Corporation by (a) the President, (b) such other
officer or employee of the Corporation authorized in writing by the President, with such
limitations or restrictions on such authority as the President deems appropriate, or (c) such other
person as may be authorized by the Board of Directors.

ARTICLE V
INDEMNIFICATION OF DIRECTORS, OFFICERS, AND EMPLOYEES

Section 5.01 INDEMNIFICATION AGAINST EXPENSES. The Corporation shall,
to the extent permitted by the ORC, indemnify a person who is a present or former director,
officer, or employee of the Corporation who was successful, on the merits or otherwise, in the
defense of any proceeding in which such person is or was an indemnitee, or in defense of any
claim, issue, or matter therein, against expenses (including attorneys' fees) actually and
reasonably incurred by such person in connection with the proceeding, if such person acted in
good faith and in a manner reasonably believed to be in, or not opposed to, the Corporation's best
interests.

Section 5.02 INDEMNIFICATION AGAINST LIABILITY. The Corporation may,
to the extent permitted by the ORC, indemnify any person who is, was, or threatened to be made
a party to a proceeding because the person is or was an indemnitee against (a) expenses
(including attorneys' fees) and (b) in the case of a proceeding other than a proceeding by or in the
right of the Corporation, judgments, fines, and amounts paid in settlement, actually and
reasonably incurred in connection with the proceeding if such person (i) acted in good faith and
in a manner reasonably believed to be in, or not opposed to, the Corporation's best interests and
(i1) in the case of a criminal proceeding, had no reasonable cause to believe such person's
conduct was unlawful.

Section 5.03 DEFINITIONS. As used in this Article V:

"Indemnitee" means a person who is or was director, officer, employee, and agent of the
Corporation or is or was serving, at the request of the Corporation, as a director, officer, trustee,
employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise.

"Proceeding" means any threatened, pending, or completed action, suit, or proceeding,
whether civil, criminal, administrative, or investigative.

ARTICLE VI
SHARE CERTIFICATES AND TRANSFER
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Section 6.01 CERTIFICATES REPRESENTING SHARES.

Each certificate representing shares of the Corporation shall state, at a minimum:
(a) That the Corporation is organized under Ohio law.
(b) The name of the person to whom the certificate is issued.

(c) The number and class of shares and the designation of the series, if any,
which the certificate represents.

(d) A conspicuous statement setting forth restrictions on the transfer of the
shares, if any.

No share shall be issued until the consideration therefor, fixed as provided by law, has
been fully paid.

The Board of Directors may authorize the issuance of some or all of the shares of any or
all classes or series without certificates. The Corporation shall, within a reasonable time after the
issuance or transfer of uncertificated shares, send to the registered owner of uncertificated shares
a written notice containing the information required to be set forth or stated on certificates under
the ORC. Except as otherwise expressly provided by law, the rights and obligations of the
holders of uncertificated shares and the rights and obligations of the holders of certificates
representing shares of the same class and series shall be identical.

Section 6.02 TRANSFERS OF SHARES. Shares of the Corporation shall be
transferable in the manner prescribed by law, the Articles of Incorporation, and these By-laws.
Transfers of shares shall be made on the books of the Corporation only by the holder of record
thereof, by such person's attorney lawfully constituted in writing and, in the case of certificated
shares, on the surrender of the certificate thereof, which shall be cancelled before a new
certificate or uncertificated shares shall be issued. No transfer of shares shall be valid as against
the Corporation for any purpose until it shall have been entered in the stock records of the
Corporation by an entry showing from and to whom transferred.

ARTICLE VII
DISTRIBUTIONS

Section 7.01 AUTHORIZATION. The Board of Directors may authorize, and the
Corporation may make, distributions to its shareholders in cash, property, or shares of the
Corporation to the extent permitted by the Articles of Incorporation and the ORC.

Section 7.02 ELIGIBLE SHARES. Unless otherwise determined by these By-laws or
under Section 7.25 of the ORC, the record date for determining shareholders entitled to a
distribution is the date of the resolution of the Board of Directors authorizing the distribution.

ARTICLE VIII
MISCELLANEOUS
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Section 8.01 CHECKS, DRAFTS, ETC. All checks, drafts, or other instruments for
payment of money or notes of the Corporation shall be signed by an officer or officers or any
other person or persons as shall be determined from time to time by Resolution of the Board of
Directors.

Section 8.02 FISCAL YEAR. The fiscal year of the Corporation shall be as determined
by the Board of Directors.

Section 8.03 INVALID PROVISIONS. If any one or more of the provisions of these
By-laws, or the applicability of any provision to a specific situation, shall be held invalid or
unenforceable, the provision shall be modified to the minimum extent necessary to make it or its
application valid and enforceable, and the validity and enforceability of all other provisions of
these By-laws and all other applications of any provision shall not be affected thereby.

Section 8.04 CONFLICT WITH APPLICABLE LAW OR ARTICLES OF
FORMATION. Unless the context requires otherwise, the general provisions, rules of
construction, and the definitions of the ORC shall govern the construction of these By-laws.
These By-laws are adopted subject to any applicable law and the Articles of Incorporation.
Whenever these By-laws may conflict with any applicable law or the Articles of Incorporation,
such conflict shall be resolved in favor of such law or the Articles of Incorporation.

ARTICLE IX
AMENDMENT OF BY-LAWS

Section 9.01 AMENDMENT OF BY-LAWS. The shareholders shall have the
exclusive power to adopt, alter, amend, or repeal these By-laws.
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CERTIFICATE OF SECRETARY
OF
C21 OHIO, INC.
an Ohio corporation

The undersigned hereby certifies that she is the duly elected and acting Secretary of C21 OHIO,
INC. an Ohio corporation (the "Corporation"), and that the foregoing Bylaws were adopted as
the Bylaws of the Corporation as of November 11, 2021, and that the same do now constitute the
Bylaws of the Corporation.

IN WITNESS WHEREOF/ the under51gned has executed this certificate on behalf of the
Corporation as of this 11/11/20

C21 OHIO, INC.

EDocuSigned bi:
By: n:t:r")unrr‘l:'z:szc___
Name: Tara St. Peter
Title: Secretary

10
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UNANIMOUS WRITTEN CONSENT IN LIEU OF
ORGANIZATIONAL MEETING
BY THE BOARD OF DIRECTORS OF
C21 OHIO, INC.

Pursuant to the Ohio Business Corporation Act of 1983, the undersigned, being the members of
the initial Board of Directors of C21 OHIO, INC., an Ohio for-profit corporation (hereinafter the
"Corporation"), hereby consents to the adoption of the following resolutions in lieu of holding
an organizational meeting of the Board of Directors:

Ratification of Incorporator Actions and Acceptance of Resignation

RESOLVED, that the actions of the Incorporator in organizing the Corporation are hereby
accepted, adopted, and ratified by the Corporation.

RESOLVED, that the resignation of the Incorporator is hereby accepted.

Articles of Incorporation

RESOLVED, that the Articles of Incorporation issued by the Secretary of State of Ohio on
November 1, 2021 are approved and that the Corporation's Secretary is instructed to place same
or a copy thereof in the Corporation's minute book.

Bylaws

RESOLVED, that the Bylaws submitted to the Board of Directors are approved and adopted as
the Corporation's Bylaws; and the Corporation's Secretary is instructed to place the same or a
copy thereof in the Corporation's minute book.

RESOLVED, that the Corporation's Secretary maintain a copy of the current Bylaws at the
Corporation's principal office, available for inspection by the Corporation's shareholders.

Officers

RESOLVED, that the following persons are elected to the offices set forth opposite their names
to serve as such at the pleasure of the Board of Directors, each to hold such offices until his
respective successor is duly elected and qualified or until his earlier resignation or removal.

SEAN ST. PETER, Chief Executive Officer
TARA ST. PETER, Secretary
SEAN ST. PETER. Chief Financial Officer
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Share Certificates

RESOLVED, that the form of the share certificate presented to the Board of Directors is adopted
to represent shares of the Corporation; that any issued certificates bear all legends and
restrictions required by the Articles of Incorporation, Bylaws, or resolution of the Corporation,
contract, or applicable law; that any issued certificates comply with any requirements of the
Articles of Incorporation, Bylaws, or resolution of the Corporation, contract, or applicable law;
and that the Corporation's Secretary insert a specimen copy of said share certificate in the
Corporation's minute book.

Issuance of Shares

RESOLVED, that the Corporation issue shares of the Corporation's authorized shares of
common stock to the following shareholders in the amounts and for the consideration set forth

below:

NAME OF SHAREHOLDER | NUMBER OF SHARES CONSIDERATION PAID
ISSUED

SEAN ST. PETER 50 $500.00

TARA ST. PETER 50 $500.00

RESOLVED, that the Board of Directors has determined that the fair value of the consideration
described above is as set forth above.

RESOLVED, that upon receipt of the consideration, such shares, when issued pursuant to this
resolution, will be validly issued, fully paid, and non-assessable.

Bank Account

RESOLVED, that the Corporation establish in its name one or more accounts with one or more
financial institutions on such terms and conditions as may be agreed with said financial
institutions, and that the Corporation's officers are authorized to execute any resolutions required
by said financial institutions for such accounts.

AND

RESOLVED, that the Corporation's officers are authorized to write checks and make
withdrawals on such accounts on the Corporation's behalf.

Organizational Costs

RESOLVED, that the attorney's fees, filing fees, and other expenses and charges incurred and
that may be incurred by the Corporation or persons acting on the Corporation's behalf in
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connection with the Corporation's formation are reasonable and shall be paid or reimbursed by
the Corporation.

Fiscal Year

RESOLVED, that the fiscal year of the Corporation shall end on December 31st of each year.

Further Instructions to Officers

RESOLVED, that the Corporation's officers are authorized to do all things and take all action
necessary and helpful to carry out the above resolutions; and all acts of the officers and any
persons acting for the Corporation which are consistent with the above resolutions are ratified
and adopted as the acts of the Corporation.

The undersigned direct that an executed copy of this Unanimous Written Consent shall be filed

with the minutes of the proceedings of the Board of Directors.

. 11/11/2021
Dated to be effective on

DocuSigned by:

Stan St. Pubur

BB1BCBD7FA374FE...

SEAN ST. PETER, Director

DocuSigned bi:
E
055C290CCE3748E

TARA ST. PETER, Director
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Sean St. Peter, CEO
50% Shareholder

C21 OHIO, INC.
Ownership Structure

Husband & Wife

Tara St. Peter, COO
50% Shareholder
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Tax Authorization Form

This form must be completed by each Prospective Associated Key Employee (owner with
an aggregate ownership interest of ten percent or more in the Applicant, officer, or board

The State Board of Pharmacy may, in its discretion, require an owner or person who
exercises substantial control over a Proposed dispensary, but who has less than a ten
percent ownership interest, to comply with statutory and regulatory ownership
requirements, (3796:6-2-03)

Business Name of Applicant:
C21 Ohio, Inc,

ownership interest. These records and information shall be limited to information obtained and
maintained by the Ohio Department of Taxation and shall not contain any federal tax information
as defined in I.R.C. 6103 and received from the Internal Revenue Service. [ expressly waive the
confidentiality provisions of the Ohio Revised Code, which would otherwise prohibit disclosure,

Printed Name of Prospective Associated Key Employee Social Security Number

Sean St Peter 552-87-1916

i

Signature L — ““"\\ Date
- il 11/15/2021

: (2]
Subscribed and sworn to before fne this }S"I‘ day of N OVCHOEZ 1 ARZ(

2021.
(SEAL) 0
i /:‘\ Nr;tawagJ?t;. —Léf\ifomij NOTARY PUBLIC

= [ z
FR e Ty S San Diega County =
3 @é_ ¥ Commission # 2295425 r
i O My Comm, Expires Jun 28, 2023 F

RFA Il - Provisional Dispensary License Application Form — Tax Authorization Form










C21 Ohio, Inc.
Sean St Peter
B-3.21.1 - Prior Licensed Marijuana Entities.

All Current:

Loud SD Inc

CA Retail: C10-0000323-LIC at 1299 Camino Del Rio South, San Diego, CA 92108

CA Retail: C10-0000634-LIC at 10150 Sorrento Valley Rd Suite #100, San Diego, CA 92121
Mendorica LLC

CA Retail : C10-0000884-LIC at 2397 N State St, Ukiah, CA 95482






C21 Ohio, Inc.

B-3.21.1 - Prior Licensed Marijuana Entities. Tara St Peter

All Current:

Loud SD Inc

CA Retail: C10-0000323-LIC at 1299 Camino Del Rio South, San Diego, CA 92108

CA Retail: C10-0000634-LIC at 10150 Sorrento Valley Rd Suite #100, San Diego, CA 92121
Mendorica LLC

CA Retail : C10-0000884-LIC at 2397 N State St, Ukiah, CA 95482
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Tax Authorization Form

This form must be completed by each Prospective Associated Key Employee (owner with
an aggregate ownership interest of ten percent or more in the Applicant, officer, or board

member). Print and sign this form with an original, wet-ink signature. Electronic or digital
signatures are not acceptable. Scan and attach a copy of the signed form, in PDF format.

The State Board of Pharmacy may, in its discretion, require an owner or person who

exercises substantial control over a proposed dispensary, but who has less than a ten
percent ownership interest, to comply with statutory and regulatory ownership

requirements. (3796:6-2-03)

Business Name of Applicant:
C21 Ohio, Inc.

1 hereby authorize the Ohio Department of Taxation and any of its agents and/or employeesto
release information to the State of Ohio Board of Pharmacy including information relating to the
undersigned individual as well as information regarding any business disclosed on the
Application related to this tax authorization form for which the undersigned individual had an
ownership interest. These records and information shall be limited to information obtained and
maintained by the Ohio Department of Taxation and shall not contain any federal tax information
as defined in I.R.C. 6103 and received from the Internal Revenue Service. I expressly waive the
confidentiality provisions of the Ohio Revised Code, which wouldotherwise prohibit disclosure,
and agree to hold the Ohio Department of Taxation and the State of Ohio Board of Pharmacy
harmless with respect to the disclosure herein. 1 certify under the penalties of perjury thatI am

the taxpayer identified below.

Printed Name of Prospective Associated Key Employee Social Security Number

6104

Tara St Peter

R — Date
’- : 11/15/2021

Subscribed and sworn to before me this ls-*h day o UO\E‘MGGZ 2.)32 E
2021.

Jon 9 Jo

=R NQTARY PUBLIC

LORI J, LEIB

Notary Public - California
San Diego County

Cammission # 2295425

~ My Comm. Expires Jun 28, 2023

RFA Il - Provisional Dispensary License Application Form —Tax Authorization Form










C21 Ohio, Inc.
B-3.22.1 - Prior Licensed Marijuana Entities. Tara St Peter

All Current:

Loud SD Inc

CA Retail: C10-0000323-LIC at 1299 Camino Del Rio South, San Diego, CA 92108

CA Retail: C10-0000634-LIC at 10150 Sorrento Valley Rd Suite #100, San Diego, CA 92121
Mendorica LLC

CA Retail : C10-0000884-LIC at 2397 N State St, Ukiah, CA 95482






November 12, 2021

Ohio Medical Marijuana Control Program
State of Ohio Board of Pharmacy

77 S High Street, 17th Floor

Columbus, OH 43215-6126

Re: Property Owner Statement on Lease to Applicant for Medical Marijuana Dispensary

I'am the Managing Member and authorized representative of 22380 Lakeland Blvd, LLC, the title
owner (“Owner”) of the real property located at 22380 Lakeland Blvd, Euclid, OH 44132 with the
parcel number 647-04-004 (the “Property””). Owner understands and acknowledges that C21 Ohio,
Inc. (“Applicant”) intends to apply for an Ohio medical marijuana dispensary provisional license
(“Provisional License™) identifying the Property as the location of the proposed dispensary. Owner
consents to the Property’s use as, and agrees to lease the Property to Applicant for purposes of, a
medical marijuana dispensary in the event Applicant is awarded a Provisional License.

Owner hereby pledges to lease the Property to Applicant in the event Applicant is awarded a
Provisional License.

Sincerely,

22380 L%an&B\lz/d, LLC
A

By: William Mangelluzzi

Its: Managing Member

STATE OE-GHIO
e Lig Y §§
~uyahioga COUNTY

Before me, a Notary Public, in and for said County and State, personally appeared the above
named William Mangelluzzi , personally and in their capacity as Managing Member of 22380 Lakeland
Blvd, LLC, who acknowledged that they did sign the foregoing instrument and that the same is their free
act and deed individually and as Managing Member of 22380 Lakeland Blvd LLC.

L/ 5:,4 P -

In testimony whereof, I have hereunto set my hand and official seal at Clevetand, €uyaiicga

County,-6hiv, on November 1272021.
S/

~ L ffr‘,fr’w@_,,
<

57/1}??9&4;' (f: ﬂ‘])}w
/ { NOTARY PUBLIC
,[ﬁ?«fﬁ'ocfuecé.’ 1) —

” | Notary Public State of Flarida
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Ohio Medical Marijuana Control Program
State of Ohio Board of Pharmacy

77 S High Street, 17th Floor

Columbus, OH 43215-6126

Re: Property Owner Statement on Lease to Applicant for Medical Marijuana Dispensary

To Whom It May Concern:

CNDev. LLC (“CannDev”) holds an option to Purchase the property located at 22380 Lakeland Blvd, Euclid, OH 44132 with the
parcel number 647-04-004 (“Property”). Iam a Manager of CannDev’s parent company and I am authorized by CannDev to
make the representations set out herein.

CannDev has entered into a Purchase agreement with C21 Ohio, Inc. (“Applicant”) that is contingent upon Applicant’s receipt of
amedical marijuana dispensary provisional license for the Property. Upon Applicant’s receipt of a provisional license, CannDev
will exercise its option to Purchase the Property and will grant Applicant a leasehold interest in the Property. CannDev consents
to Applicant (1) applying for a provisional license and other governmental approvals related to the Property and (2) operating a
medical marijuana dispensary on the Property.

Sincerely,

Keenan Soares, Authorized Representative

NOTARY ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the document to
which the certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California

County of Sonoma

On November 12, 2021 before me, Tamera L. Brattin, Notary Public, personally appeared Keenan Soares, who proved to me on
the basis of satisfactory evidence to be the person whose name is subscribed to the within CNDev and acknowledged to me that
he executed the same in his authorized capacity, and that by his signature on the CNDev the person, or the entity upon behalf of
which the person acted, executed the CNDev.

L certify under PENALTY OF INJURY under the laws of the State of California that the foregoing paragraph is true and correct.
ESS my harrd and official seal.

1 dm AT

Tamera L. Brattin

Notary Public

Tehs TAMERA L. BRATTIN ]
(Seal) : Notary Public - California

Sonoma County
Commission # 2346591
My Comm, Expires Mar 3, 2025
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CONTINGENT AGREEMENT REGARDING LEASE

This CONTINGENT AGREEMENT REGARDING LEASE (this “Agreement”) is

entered into effective as of 11/2/2021 (the “Effective Date”), by and by and
between CNDev. LLC, a California limited liability company (“Lessor”), and
C21 Ohio, Inc. ,a Ohio Corporation (“Lessee”, and

together with Lessor, each a “Party”, and, collectively, the “Parties”).
RECITALS

WHEREAS, Lessor presently holds an option to purchase that certain retail real
property located at 22380 Lakeland Blvd, Euclid, OH 44132, consisting of approximately 5,000
net usable square feet and access to a parking lot (the “Premises”), and a redacted copy of such
option is attached hereto as Exhibit “A”.

WHEREAS, Lessee desires to apply for authorization from the city of Euclid,
Ohio and State of Ohio (“Jurisdiction™) to operate a retail cannabis business on the Premises,
and, if such authorization is obtained, to enter into a lease agreement with Lessor (the “Lease”)
for the Premises upon such terms and conditions as are set out in the [FORM TBD] (“Lease
Form”) as modified by the terms and conditions of Section 10 herein.

WHEREAS, Lessor desires to lease the Premises to Lessee upon the terms and
conditions described in this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants contained herein,
and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged and accepted, the Parties hereby agree as follows:

1. Recitals. The foregoing recitals are hereby made a part of this Agreement and
incorporated herein by this reference.

2. Pursuit of Authorizations. Lessee, at Lessee’s sole cost and expense, shall use reasonable
best efforts to pursue all authorizations, approvals, and licenses from Jurisdiction necessary to
operate a retail cannabis business on the Premises (the “Authorizations”). Lessor shall
reasonably cooperate with Lessee’s efforts to obtain such Authorizations, provided that Lessee
shall reimburse any costs incurred by Lessor in connection with such cooperation with Lessee.

Contingent Agreement Regarding Lease
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Such reasonable cooperation includes the execution by Lessor of any required applications,
permits, and other similar documents.

3. Lease Contingencies. The Parties’ obligations to enter into the Lease shall be contingent
upon the occurrence of both of the following: (a) Lessee’s receipt of an Ohio medical marijuana
dispensary provisional license (“Provisional License”) for the Premises from the Ohio Board of
Pharmacy (the “Authorization Contingency”), and (b) Lessor’s, or its assignee’s, closing of a
lease or sale transaction by which Lessor or its assignee, as the case may be, takes possession of
the Premises (the ‘“Acquisition Contingency,” and, together with the Authorization
Contingency, collectively, the “Contingencies”).

4. Satisfaction of Contingencies. =~ Within THREE (3) days of receipt of a Provisional
License, Lessee shall deliver written notice of such receipt to Lessor, and, upon Lessor’s receipt
of such notice, the Authorization Contingency shall be deemed satisfied. Within THREE (3) days
of taking possession of the Premises, Lessor shall deliver written notice of taking possession to
Lessee, and, upon Lessee’s receipt of such notice, the Acquisition Contingency shall be deemed
satisfied.

5. Delivery and Execution of Lease. Prior to satisfaction of the Authorization Contingency,
Lessor shall deliver to Lessee the Lease, which shall contain such terms and conditions contained
in the Lease Form, modified as described in Section 10 of this Agreement. Within THREE (3)
business days of the satisfaction of the Contingencies, Lessor and Lessee shall execute the Lease.

6. Initial Deposit, Monthly Payments. In consideration of Lessor’s obligations under this
Agreement, Lessee shall pay Lessor (a) a nonrefundable deposit payment in the amount of

$ 0 on the Effective Date (the “Imitial Deposit”) and (b) a nonrefundable monthly
payment of $§ 300 on the first day of every month during the Agreement Term (each, an

“Initial Payment”). If Lessee fails to make any payment when due (including an extension
payment), Lessee shall owe Lessor a late fee of 50% of the missed payment, and Lessor may
terminate this Agreement upon seven days’ notice to Lessee, and such termination shall not
relieve Lessee of its obligations hereunder.

7. Agreement Term., Extensions. The initial term of this Agreement shall be
month-to-month beginning on November 18, 2021 and ending no later than 12 months thereafter
(the “Agreement Term”), upon the expiration of which this Agreement shall terminate. If the
Contingencies have not been satisfied pursuant to Section 4 of this Agreement, but Lessee is still
being considered for the Authorization, Lessee may, on or before the expiration of the
Agreement Term, extend that term by on a month-to-month basis by submitting to Lessor
nonrefundable monthly payments of $300 on the first of each month that the Agreement
Term is extended (each an “Extension Payment”, and, collectively with the Initial Deposit and
the Initial Payments, the “Deposit Payments”). In the event that Lessee is denied the Approval
from the Jurisdiction, Lessee may terminate the Agreement Term upon 10 days’ written notice to
Lessor.
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8. Timeliness of Deposit Payments, Deposits Nonrefundable, No Lessor Warranties;
Stacking of Permit Applicants. Lessee agrees to pay the Deposit Payments on or before their

respective due dates regardless of whether the Authorization Contingency is, or ever will be,
satisfied, and Lessee further acknowledges and agrees that Lessor will be entitled to retain the
Deposit Payments even if the Authorization Contingency is never satisfied, the Parties do not
enter into the Lease, and/or Lessor never receives the right to possess or occupy the Premises. If
Lessee fails to make any Extension Deposit on or before the date each such deposit is due, this
Agreement shall terminate, and Lessee shall have no continuing rights hereunder, Lessee shall
have no right or expectation to possess or occupy the Premises, and Lessor shall no longer be
obligated to enter into the Lease. The Deposit Payments shall not be refundable in any
circumstance or for any reason.

Lessee acknowledges and agrees that many factors go into whether the Premises will
ultimately receive the needed Authorizations. Lessee further acknowledges and agrees that
Lessor does not represent or warrant the suitability of the Premises for any specific use, whether
as a retail cannabis business or any other venture, nor does Lessor represent or warrant the
eligibility of the Premises for any permit, license, or other governmental approval. Lessee also
acknowledges and agrees that Lessee shall conduct its own due diligence regarding all aspects of
the Premises, and that Lessor makes no representations or warranties about the Premises.

Lessee acknowledges and agrees that, under applicable law, multiple applicants may be allowed
to apply for permits to operate a retail dispensary on the Premises. If more than one application
identifies the Premises for a proposed dispensary location the highest ranked provisional
dispensary application found to be eligible for licensure may be awarded a provisional
dispensary license. Lessee acknowledges and agrees that Lessor may enter into contingent lease
agreements relating to the Premises with multiple applicants, and Lessor shall have absolutely no
liability to Lessee therefor.

0. Termination of This Agreement, Survival of Obligations. This Agreement shall terminate
on the earlier to occur of (a) the satisfaction of the Contingencies and the Parties entering into the

Lease by their execution the Lease Form, or (b) the expiration of the Agreement Term.

In the event that this Agreement is terminated pursuant to clause (a) of this Section 9, the
obligations set forth Sections 10 and 11 of this Agreement shall become a part of the Lease and
remain in full force and effect. Any terms that logically survive termination of this Agreement
shall also survive its termination for any reason.

Lessee further acknowledges and agrees that in the event that Lessee transfers, assigns, or in any
other manner (i) moves the Authorizations to a location other than the Premises or (ii) moves the
retail cannabis business subject to the Authorizations to a location other than the Premises, the
terms and conditions of Section 10(g) of this Agreement shall remain in full force and effect for
(x) any retail cannabis business conducted by Lessee under such Authorizations, in the case of
moving the business subject to the authorizations or (y) the retail cannabis business moved to
another location, in the case of moving the business subject to the authorization. The foregoing

Contingent Agreement Regarding Lease
22380 Lakeland Blvd, Euclid, OH 44132





DocuSign Envelope ID: 09963F12-C430-4818-A722-DF3AC4E4B604

shall be effective even if CannDev did not provide any services with regard to finding the new
location.

Additionally, if Lessee’s Authorizations are withdrawn or denied, the terms and conditions of
Section 10(g) of this Agreement shall remain in full force and effect for any retail cannabis
business conducted by Lessee for a period of FIFTEEN (15) years, even if CannDev did not
provide any services with regard to finding the new location, provided that the new location is in
the same jurisdiction where Lessee sought or held the Authorizations.

10. Terms of the Lease. Lessor and Lessee hereby acknowledge and agree that the Lease shall
contain the following terms (“Terms”) as well as all other terms of the Lease Form that do not
conflict with the Terms set forth below. Further, Lessor and Lessee hereby acknowledge and
agree that the following Terms shall be immediately effective provisions of this Agreement, prior
to execution of the Lease, to the extent applicable:

(a) Parties. Lessor, or its assignee, shall be named as the lessor under the
Lease. Lessee agrees that Lessor may, upon written notice to Lessee, freely assign any or all of
its rights and obligations hereunder in connection with any assignment of Lessor’s purchase
option to a third party. Lessee or its affiliate shall be named as the lessee under the Lease;
provided, however, that Lessee shall remain fully responsible for the performance of any and all
obligations of lessee under the Lease or those imposed on Lessee by this Agreement, regardless
of whether Lessee or its affiliate is named lessee under the Lease.

(b) Guarantor. Lessee’s obligations under the Lease shall be guaranteed by a
guarantor that is a natural person, subject to Lessor’s approval of such guarantor, such approval
not to be unreasonably withheld. Lessee may not assign or sublease its rights under this
Agreement or the Lease to any unaffiliated party without the prior written consent of Lessor,
which may be withheld at Lessor’s sole and absolute discretion.

() Term and Rent Amounts. The initial term of the Lease (the “Initial
Term”) shall be ten (10) years, commencing upon the execution of the Lease. The Lease shall
include two (2) consecutive options to extend the term of the Lease for an additional five (5)
years each (each, an “Extension Term”), provided that Lessee has not breached any term of the
Lease before the beginning of an Extension Term, in which case all remaining options to extend
shall terminate, and any right to future Extension Terms shall lapse. Lessee must provide at least
90 days’ notice to exercise an Extension Term.

(1) Base rent for the first year of the Initial Term shall be $12,000 per
month for the lease of the Premises and associated parking spaces (if any). Lessee will also be
responsible for any and all NNN costs, such costs to include the payment of costs and fees
arising from the management of the Premises by a property manager chosen by the Lessor, in
their sole and absolute discretion.
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(2) The base rent shall increase by 3% per year during the Initial Term
and during any Extension Term. The base rent for the first year of any extension term shall be
3% more than the base rent from the final year of the previous term.

3) A security deposit of three months’ rent shall be due by Lessee at
execution of the Lease, to be held in accordance with the terms of the Lease Form.

4) Notwithstanding the foregoing Section 10(c)(1), for the time
period between the execution of the Lease and the date that the Lessee or any other entity first
opens for business on the Premises, the base rent shall be reduced by $7,000. In the event Lessee
or such other entity opens for business during the middle of a month, the rent for such month will
be prorated between the full base rent and the reduced base rent (based on the number of days in
such month that Lessee was open for business).

(d) [INTENTIONALLY OMITTED]

(e) Tenant Improvement Allowance. The Lease shall not provide for any
tenant improvement allowance.

® Use. The Lease shall include the following provisions regarding the use of
the Premises solely for “legally compliant retail sales of cannabis™:

(1) The Premises shall be used for the legally compliant retail sale of
cannabis products, together with related legally compliant products, and for no other purpose
(the “Permitted Use”).

(2) Any cultivation, manufacturing, or on-site use of cannabis or any
cannabis product shall be deemed a material breach of the Lease, and grounds for immediate
termination of the Lease by Lessor, unless Lessee has also obtained on-site consumption rights in
strict compliance with any and all applicable licensing and permitting processes.

3) All signage and advertising shall be compliant with the rules,
regulations, and policies of the Premises, as well as all applicable codes, laws, ordinances, and
regulations, including those of Jurisdiction and the states cannabis regulating authority in which
Jurisdiction is located.

(2) Lessee’s Obligation to Carry Products.

(1) To the extent allowed by law, the Lease shall include provisions
granting Lessor, as a material inducement to enter into this Agreement and the Lease, the right to
display TWO (2) products per product category described herein below, and to select the manner
of their display, at the business operating at the Premises, at no additional cost or expense to
Lessor. The eligible product categories are: Flower, Pre-Rolls, Edibles, Beverages, Concentrates,
Vape Pens, Topicals, and Tinctures. Lessee, or the operator of the business operating on the
Premises, shall carry reasonable inventory of the products selected by Lessor. In each category,

5
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the shelf space allotted to Lessor’s selected products shall consist of no less space than the
average product in such product category and shall be no less prominent than the average shelf
placement provided to products in such product category. In the event that Lessee breaches the
obligations of this Section, Lessor shall deliver written notice of such breach to Lessee, and
Lessee shall have SEVEN (7) business days to comply with the terms and conditions hereof. In
the event that Lessee does not cure the breach of this Section within the time period herein
described, Lessor shall have the right to terminate the Lease by written notice thereof to Lessee.

(2) Lessor and Lessee shall take all reasonable steps and actions in
order for Section 10(g)(1) to be compliant with law. In the event Section 10(g)(1) is not
compliant despite such steps and actions, the parties shall increase the Base Rent by the
reasonable commercial value of the rights provided in Section 10(g)(1), had such rights been
lawful.

(h) Bankruptcy, Licensing Requirements. The Lease shall provide that in the
event that Lessee files for bankruptcy, is subject to an involuntary bankruptcy proceeding,
becomes insolvent, or if Lessee is disqualified from holding a cannabis retail permit or license
under the laws, rules, and regulations of the Jurisdiction or the State of Ohio, all of Lessee’s right
and interest in any permits or licenses related to the Premises shall be immediately transferred to
Lessor to the maximum extent allowed by law.

(1) Expanded Indemnity; The Lease shall include an expanded
indemnification provision, pursuant to which Lessee shall be obligated to undertake to
indemnify, defend, and hold Lessor harmless with respect to any and all legal liability or
financial loss associated with Lessee’s tenancy and/or business operations. Lessor shall have the
right to select and employ their own counsel, at Lessee’s sole cost and expense, in the event of
any lawsuit, claim, or other proceeding being initiated against Lessor arising from Lessee’s
tenancy and/or business operations, and Lessee will advance all attorneys’ fees owed by Lessor
to such counsel.

() On-Site Security. The Lease shall provide that Lessee is obligated to
provide on-site security services at the Premises, at Lessee’s sole cost and expense, during the
term of the Lease.

(k) Condition of Premises. The Lease shall provide that Lessor shall deliver
the Premises to Lessees in “as-is,” “where-is” condition, subject only to the warranty described
in the Lease Form.

) Signage. The Lease shall provide that Lessee shall have the right to install,
at Lessee’s sole cost and expense, the maximum amount of signage permissible under the
applicable regulations of Jurisdiction and any other applicable laws or regulations, provided that
such signage complies with the provisions of Section 10(f)(3) of this Agreement.

(m)  Lessor as Interest Holder or Regulatory Owner: Regulatory Modifications
to Agreement. The Lease shall provide that Lessor shall be identified to the State of Ohio as a

6
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Financial Interest Holder, Regulatory Owner, or similar designation as needed to ensure
compliance with law. If the cannabis laws and regulations of the state or local jurisdiction in
which the Premises is located prohibit Lessor from receiving any of the compensation set out in
this Agreement, or if any other term of this Agreement runs afoul of such cannabis regulations,
the Parties will modify Lessor’s compensation or such term, as applicable, so that the value
received by each Party pursuant to this Agreement, as modified, is as close as feasible to the
value that would have been received under this Agreement as written.

(n) Lessee Liability in the Event of Lessor’s Assignment. The Lease shall
provide that in the event Lessor assigns some or all of its rights and obligations hereunder or

under the Lease, those rights and obligations, including those set out above, shall remain material
terms of the Lease, enforceable by Lessor, Lessor’s assignee, or both, with all remedies available
at law or equity.

10.  Capacity to Sign. All Parties represent that they possess all necessary capacity and
authority to sign and enter into this Agreement and the Lease. All individuals signing this
Agreement or the Lease on behalf of a corporation, a partnership, or other legal entity, or signing
under a power of attorney or as a trustee, guardian, conservator, or in any legal capacity,
represent that they have the necessary capacity and authority to act for, sign, and bind the
respective entity or principal on whose behalf they are signing.

I1. Counterparts. This Agreement may be signed in counterparts, and any signed counterpart
shall be equivalent to a signed original for all purposes.

12. Additional Action. Each of the Parties, from time to time and without further
consideration, agrees to execute and deliver such other documents and to take such other action
as may be necessary or appropriate to give full force and effect to the basic terms and intent of
this Agreement.

14.  Entire Agreement; No Other Reliance. This Agreement contains all of the
representations and the entire understanding and agreement of the Parties. No Party has relied on
any promise or representation not contained herein.

15. Construction. This Agreement is the result of a full and fair negotiation between
the Parties and shall not be construed in favor of or against any Party.

16. Gender and Number. As used in this Agreement, the masculine, feminine, or
neuter gender, and the singular or plural number, shall include the others whenever the context
indicates.

17.  Headings. The titles and headings of the various sections of this Agreement are
intended solely for the convenience of reference and are not intended to explain, modify, or place
any construction on any of the provisions of this Agreement.
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18.  Cross-References. All cross-references in this Agreement, unless specifically
directed to another agreement or document, refer to provisions within this Agreement.

19.  Amendments. This Agreement may not be altered or modified except by a writing
signed by all of the Parties.

20. Successors and Assigns. Subject to any restrictions on transferability contained in
this Agreement, this Agreement and all of its provisions shall be binding on and inure to the
benefit of the heirs, legal representatives, successors, and assigns of the parties. This Agreement
may not be assigned by Lessee except as set out herein.

21. Time of the Essence. All times and dates in this Agreement are of the essence.

22.  No Waiver. A Party’s failure to insist on the strict performance of any covenant of
duty required by this Agreement, or to pursue any remedy available under this Agreement or at
law, shall not constitute a present or future waiver of such breach or such remedy.

23. Severability. If any part of this Agreement is determined to be illegal or unenforceable,
all other parts shall remain in effect, and such part shall be enforced to the maximum extent
allowed under applicable law.

24.  Notices. All written notices required to be given pursuant to the terms hereof shall be
transmitted by email as follows:

Lessor: cNDev,LLC
Attention: Julian Moncur

Telephone: 707 481 4412
E Mall Julian@Cann.Dev

Lessee: 21 ohio, Inc.
Attention: Sean St. Peter

Telephone: _619-618-8139
E Mail: sean@cannabis21plus.com

The foregoing addresses may be changed from time to time by written notice. Notices shall be
deemed received upon the earlier of actual receipt or the first attempted delivery, provided that if
a notice is sent by facsimile or email on a weekday after 5:00 p.m. Pacific time or on a weekend
or holiday, it shall be deemed to have been sent on the next business day, in the case of an email,
the sender shall not have received a delivery “failure” or similar message.

25. Governing Law. This agreement shall be governed by and construed according to
the laws of the State of California. The parties agree to the exclusive jurisdiction of the state
courts of California located in San Francisco, California.
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26.  Attorneys’ Fees. If any legal action, including arbitration or an action for
declaratory relief, is brought to interpret or enforce the provisions of this Agreement, the
prevailing party or parties shall be entitled to recover reasonable attorneys’ fees from the other
party or parties. These fees, which may be set by the court in the same action or in a separate
action brought for that purpose, are in addition to any other relief to which the prevailing party or
parties may be entitled.

27. Brokers. Each Party represents and warrants that no compensation is owed to any
broker due to arrangements made by such Party in connection with this transaction. Both Parties
agree and acknowledge that the Parties are entering into this agreement as principals, and neither
Party will make any claim that the other provided services to it as a broker with respect to the
Premises.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of
the day and year first above written.

LESSOR: CNDev. LLC

Name: Julian Moncur

Title: Managing Member

DocuSigned by:

Juliae Moo

UB3Z20UZECTZF4ARB .

Sign:

LESSEE: C21 Ohio, Inc.

Sean St.Peter
Name:

Title: CEO

DocuSigned by:
| Stan. St.Putur
nnnnnnn ZFASZ4FE—

Sign:
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Option to Purchase Agreement

Dated: September 24, 2021

Re: Purchase Option to the '""Premises'', 22380 Lakeland Blvd, Euclid, OH 44132

Dear William Mangelluzzi,

We are writing to confirm our interest in purchasing the above-referenced Premises and to
summarize our proposal for the terms of the purchase pursuant to this purchase option.

The terms we propose are as follows:

Owner William Mangelluzzi

Buyer CDev, LLC or its assignee

Exclusive Option For (1) One Year from the closing date of Application Window

Term (November 18, 2021) to obtain a Cannabis Retail License. During the
Option Term, Optionee shall have the sole and exclusive right to
purchase the Premises pursuant to the terms and conditions of this

Agreement.
Primary Purchase Upon Permit Approval Notice (defined below) delivered by Buyer to
Option Owner, Buyer shall promptly prepare and deliver to Owner for its

review a commercially reasonable written purchase (the "Purchase")
from the Buyer. Both parties shall negotiate in good faith to draft and
execute the Purchase as promptly as possible.

Premises 22380 Lakeland Blvd, consisting of approximately 5,000 net usable
square feet. Actual net usable square footage of the Premises would
need to be verified by Buyer prior toPurchase execution.

Parking Property Owner Agrees parking lot associated with this address shall
be included in the Option to Purchase.

Due Diligence Buyer is requesting a period of 30 days with an optional 15 day
extension from the date of signing this option to run their due
diligence on the viability of the property for a cannabis retail
storefront.

Use The Premises will be used as a permitted cannabis retail (the
"Business").
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Option Fee

Purchase
Commencement
Date

The Purchase Commencement shall be the date Buyer presents local
authorization to operate a Cannabis Dispensary at the Premises to the
Owner. Local authorization to be presented within 7 days of receiving
the authorization from the local municipality.

Purchase Price

Entitlement
Application Period
and Permit
Approval Notice

During the Entitlement Period, which shall be from the date of this
signed Binding Purchase Option to the granting of (or failure to
obtain) a cannabis license by the City of Euclid , State of Ohio, at
Buyer's sole cost and expense, Buyer shall be permitted to apply for
and obtain permits, determinations, and approvals from governmental
entities in furtherance of Buyer intended use of the Premises, which
may include cannabis dispensary, delivery and/or distribution or any
other state legal use (collectively, the “Entitlements’); provided,
however, that Buyer shall not have the right to, nor shall it, apply for
any Entitlements which impose any liability, cost, or expense of any
kind upon Owner, or the Premises. Owner hereby agrees to reasonably
cooperate with Buyer’s efforts to secure the Entitlements, so long as
such cooperation is without any material out-of-pocket cost to the
Owner. Such cooperation shall include the execution by Owner, as
owner, of application, petitions, permits, approvals and similar
documents. During the Entitlement Period, Buyer shall have the right
to terminate the Purchase Agreement with no further obligation, in
Buyer’s sole and absolute discretion, if Buyer has not obtained or
determines in Buyer’s sole and absolute discretion that Buyer likely
cannot obtain the necessary Entitlements.

The Permit Approval Notice shall be a written acknowledgement that
the Buyer has been selected as a winning applicant by the City of
Euclid to open and operate a permitted cannabis dispensary.

In the event that the buyer was not successful in obtaining the
necessary local approval to operate a license at this facility, the buyer
has the right to terminate this agreement.

Existing Tenant

In the event that the premises have an existing tenant, the purchaser
and owner shall provide (60) sixty days notice to the existing tenant to
vacate the premises.
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Delivery As part of the delivery of the Premises to Buyer, the Owner will
deliver the Premises in empty and professionally cleaned condition.
Full cleaning of the HVAC system must be performed prior to Buyer
taking possession, and all plumbing, lighting, electrical, and all other
systems will be fully operational and in functional condition.

Building Buyer, at Buyer’s sole expense, will be permitted to install its own
Security/Access security system (which may be a card-key security system in the
Premises and in common stairwells in the core of the building) and/or
provide Buyer’s own security service, provided Buyer’s system or
service is compatible with Owner’s card-key system.

Additional Action Each of the parties, without further consideration, agrees to execute
and deliver such other documents and to take such other action as may
be necessary or appropriate to give full force and effect to the basic
terms and intent of this Agreement.

The content of this Purchase Option and the Purchase shall be subject to the laws of the
state of Ohio without regard to conflict of laws principles. The terms of this Purchase Option and
all aspects of the transactions described herein are strictly confidential and will not be
communicated to any person or entity prior to the execution of the Agreement without written
consent from the other party. Notwithstanding the foregoing, the parties may engage advisors,
consultants, attorneys and accountants, and Buyer may disclose information to prospective
lenders and investors and further, either party may make disclosures which are required by law
or regulation.

The purpose of this Purchase Option is to set forth the terms of Buyer's right to enter into
the Purchase for the Premises. The parties acknowledge and agree that they have not attempted
in this Purchase Option to set forth all essential terms of the subject matter of this transaction,
and such remaining essential terms shall be the subject of further negotiations. Notwithstanding
the foregoing, the parties specifically acknowledge and agree that this Purchase Option will be
enforceable against the parties.

Signature page follows
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Sincerely,

Buyer

10/6/2021
Date:

DocuSigned by:

kuunan Seancs

SR READZAR Ak

AGREED TO AND ACC ED BY:

/77\;
Date: 10-05-2021 &)

—

Signed

Keenan Soares

Signed

William Mangelluzzi
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CONTINGENT AGREEMENT REGARDING LEASE

This CONTINGENT AGREEMENT REGARDING LEASE (this “Agreement”) is

entered into effective as of 11/2/2021 (the “Effective Date”), by and by and
between CNDev. LLC, a California limited liability company (“Lessor”), and
C21 Ohio, Inc. ,a Ohio Corporation (“Lessee”, and

together with Lessor, each a “Party”, and, collectively, the “Parties”).
RECITALS

WHEREAS, Lessor presently holds an option to purchase that certain retail real
property located at 22380 Lakeland Blvd, Euclid, OH 44132, consisting of approximately 5,000
net usable square feet and access to a parking lot (the “Premises”), and a redacted copy of such
option is attached hereto as Exhibit “A”.

WHEREAS, Lessee desires to apply for authorization from the city of Euclid,
Ohio and State of Ohio (“Jurisdiction™) to operate a retail cannabis business on the Premises,
and, if such authorization is obtained, to enter into a lease agreement with Lessor (the “Lease”)
for the Premises upon such terms and conditions as are set out in the [FORM TBD] (“Lease
Form”) as modified by the terms and conditions of Section 10 herein.

WHEREAS, Lessor desires to lease the Premises to Lessee upon the terms and
conditions described in this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants contained herein,
and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged and accepted, the Parties hereby agree as follows:

1. Recitals. The foregoing recitals are hereby made a part of this Agreement and
incorporated herein by this reference.

2. Pursuit of Authorizations. Lessee, at Lessee’s sole cost and expense, shall use reasonable
best efforts to pursue all authorizations, approvals, and licenses from Jurisdiction necessary to
operate a retail cannabis business on the Premises (the “Authorizations”). Lessor shall
reasonably cooperate with Lessee’s efforts to obtain such Authorizations, provided that Lessee
shall reimburse any costs incurred by Lessor in connection with such cooperation with Lessee.
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Such reasonable cooperation includes the execution by Lessor of any required applications,
permits, and other similar documents.

3. Lease Contingencies. The Parties’ obligations to enter into the Lease shall be contingent
upon the occurrence of both of the following: (a) Lessee’s receipt of an Ohio medical marijuana
dispensary provisional license (“Provisional License”) for the Premises from the Ohio Board of
Pharmacy (the “Authorization Contingency”), and (b) Lessor’s, or its assignee’s, closing of a
lease or sale transaction by which Lessor or its assignee, as the case may be, takes possession of
the Premises (the ‘“Acquisition Contingency,” and, together with the Authorization
Contingency, collectively, the “Contingencies”).

4. Satisfaction of Contingencies. =~ Within THREE (3) days of receipt of a Provisional
License, Lessee shall deliver written notice of such receipt to Lessor, and, upon Lessor’s receipt
of such notice, the Authorization Contingency shall be deemed satisfied. Within THREE (3) days
of taking possession of the Premises, Lessor shall deliver written notice of taking possession to
Lessee, and, upon Lessee’s receipt of such notice, the Acquisition Contingency shall be deemed
satisfied.

5. Delivery and Execution of Lease. Prior to satisfaction of the Authorization Contingency,
Lessor shall deliver to Lessee the Lease, which shall contain such terms and conditions contained
in the Lease Form, modified as described in Section 10 of this Agreement. Within THREE (3)
business days of the satisfaction of the Contingencies, Lessor and Lessee shall execute the Lease.

6. Initial Deposit, Monthly Payments. In consideration of Lessor’s obligations under this
Agreement, Lessee shall pay Lessor (a) a nonrefundable deposit payment in the amount of

$ 0 on the Effective Date (the “Imitial Deposit”) and (b) a nonrefundable monthly
payment of $§ 300 on the first day of every month during the Agreement Term (each, an

“Initial Payment”). If Lessee fails to make any payment when due (including an extension
payment), Lessee shall owe Lessor a late fee of 50% of the missed payment, and Lessor may
terminate this Agreement upon seven days’ notice to Lessee, and such termination shall not
relieve Lessee of its obligations hereunder.

7. Agreement Term., Extensions. The initial term of this Agreement shall be
month-to-month beginning on November 18, 2021 and ending no later than 12 months thereafter
(the “Agreement Term”), upon the expiration of which this Agreement shall terminate. If the
Contingencies have not been satisfied pursuant to Section 4 of this Agreement, but Lessee is still
being considered for the Authorization, Lessee may, on or before the expiration of the
Agreement Term, extend that term by on a month-to-month basis by submitting to Lessor
nonrefundable monthly payments of $300 on the first of each month that the Agreement
Term is extended (each an “Extension Payment”, and, collectively with the Initial Deposit and
the Initial Payments, the “Deposit Payments”). In the event that Lessee is denied the Approval
from the Jurisdiction, Lessee may terminate the Agreement Term upon 10 days’ written notice to
Lessor.
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8. Timeliness of Deposit Payments, Deposits Nonrefundable, No Lessor Warranties;
Stacking of Permit Applicants. Lessee agrees to pay the Deposit Payments on or before their

respective due dates regardless of whether the Authorization Contingency is, or ever will be,
satisfied, and Lessee further acknowledges and agrees that Lessor will be entitled to retain the
Deposit Payments even if the Authorization Contingency is never satisfied, the Parties do not
enter into the Lease, and/or Lessor never receives the right to possess or occupy the Premises. If
Lessee fails to make any Extension Deposit on or before the date each such deposit is due, this
Agreement shall terminate, and Lessee shall have no continuing rights hereunder, Lessee shall
have no right or expectation to possess or occupy the Premises, and Lessor shall no longer be
obligated to enter into the Lease. The Deposit Payments shall not be refundable in any
circumstance or for any reason.

Lessee acknowledges and agrees that many factors go into whether the Premises will
ultimately receive the needed Authorizations. Lessee further acknowledges and agrees that
Lessor does not represent or warrant the suitability of the Premises for any specific use, whether
as a retail cannabis business or any other venture, nor does Lessor represent or warrant the
eligibility of the Premises for any permit, license, or other governmental approval. Lessee also
acknowledges and agrees that Lessee shall conduct its own due diligence regarding all aspects of
the Premises, and that Lessor makes no representations or warranties about the Premises.

Lessee acknowledges and agrees that, under applicable law, multiple applicants may be allowed
to apply for permits to operate a retail dispensary on the Premises. If more than one application
identifies the Premises for a proposed dispensary location the highest ranked provisional
dispensary application found to be eligible for licensure may be awarded a provisional
dispensary license. Lessee acknowledges and agrees that Lessor may enter into contingent lease
agreements relating to the Premises with multiple applicants, and Lessor shall have absolutely no
liability to Lessee therefor.

0. Termination of This Agreement, Survival of Obligations. This Agreement shall terminate
on the earlier to occur of (a) the satisfaction of the Contingencies and the Parties entering into the

Lease by their execution the Lease Form, or (b) the expiration of the Agreement Term.

In the event that this Agreement is terminated pursuant to clause (a) of this Section 9, the
obligations set forth Sections 10 and 11 of this Agreement shall become a part of the Lease and
remain in full force and effect. Any terms that logically survive termination of this Agreement
shall also survive its termination for any reason.

Lessee further acknowledges and agrees that in the event that Lessee transfers, assigns, or in any
other manner (i) moves the Authorizations to a location other than the Premises or (ii) moves the
retail cannabis business subject to the Authorizations to a location other than the Premises, the
terms and conditions of Section 10(g) of this Agreement shall remain in full force and effect for
(x) any retail cannabis business conducted by Lessee under such Authorizations, in the case of
moving the business subject to the authorizations or (y) the retail cannabis business moved to
another location, in the case of moving the business subject to the authorization. The foregoing
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shall be effective even if CannDev did not provide any services with regard to finding the new
location.

Additionally, if Lessee’s Authorizations are withdrawn or denied, the terms and conditions of
Section 10(g) of this Agreement shall remain in full force and effect for any retail cannabis
business conducted by Lessee for a period of FIFTEEN (15) years, even if CannDev did not
provide any services with regard to finding the new location, provided that the new location is in
the same jurisdiction where Lessee sought or held the Authorizations.

10. Terms of the Lease. Lessor and Lessee hereby acknowledge and agree that the Lease shall
contain the following terms (“Terms”) as well as all other terms of the Lease Form that do not
conflict with the Terms set forth below. Further, Lessor and Lessee hereby acknowledge and
agree that the following Terms shall be immediately effective provisions of this Agreement, prior
to execution of the Lease, to the extent applicable:

(a) Parties. Lessor, or its assignee, shall be named as the lessor under the
Lease. Lessee agrees that Lessor may, upon written notice to Lessee, freely assign any or all of
its rights and obligations hereunder in connection with any assignment of Lessor’s purchase
option to a third party. Lessee or its affiliate shall be named as the lessee under the Lease;
provided, however, that Lessee shall remain fully responsible for the performance of any and all
obligations of lessee under the Lease or those imposed on Lessee by this Agreement, regardless
of whether Lessee or its affiliate is named lessee under the Lease.

(b) Guarantor. Lessee’s obligations under the Lease shall be guaranteed by a
guarantor that is a natural person, subject to Lessor’s approval of such guarantor, such approval
not to be unreasonably withheld. Lessee may not assign or sublease its rights under this
Agreement or the Lease to any unaffiliated party without the prior written consent of Lessor,
which may be withheld at Lessor’s sole and absolute discretion.

() Term and Rent Amounts. The initial term of the Lease (the “Initial
Term”) shall be ten (10) years, commencing upon the execution of the Lease. The Lease shall
include two (2) consecutive options to extend the term of the Lease for an additional five (5)
years each (each, an “Extension Term”), provided that Lessee has not breached any term of the
Lease before the beginning of an Extension Term, in which case all remaining options to extend
shall terminate, and any right to future Extension Terms shall lapse. Lessee must provide at least
90 days’ notice to exercise an Extension Term.

(1) Base rent for the first year of the Initial Term shall be $12,000 per
month for the lease of the Premises and associated parking spaces (if any). Lessee will also be
responsible for any and all NNN costs, such costs to include the payment of costs and fees
arising from the management of the Premises by a property manager chosen by the Lessor, in
their sole and absolute discretion.
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(2) The base rent shall increase by 3% per year during the Initial Term
and during any Extension Term. The base rent for the first year of any extension term shall be
3% more than the base rent from the final year of the previous term.

3) A security deposit of three months’ rent shall be due by Lessee at
execution of the Lease, to be held in accordance with the terms of the Lease Form.

4) Notwithstanding the foregoing Section 10(c)(1), for the time
period between the execution of the Lease and the date that the Lessee or any other entity first
opens for business on the Premises, the base rent shall be reduced by $7,000. In the event Lessee
or such other entity opens for business during the middle of a month, the rent for such month will
be prorated between the full base rent and the reduced base rent (based on the number of days in
such month that Lessee was open for business).

(d) [INTENTIONALLY OMITTED]

(e) Tenant Improvement Allowance. The Lease shall not provide for any
tenant improvement allowance.

® Use. The Lease shall include the following provisions regarding the use of
the Premises solely for “legally compliant retail sales of cannabis™:

(1) The Premises shall be used for the legally compliant retail sale of
cannabis products, together with related legally compliant products, and for no other purpose
(the “Permitted Use”).

(2) Any cultivation, manufacturing, or on-site use of cannabis or any
cannabis product shall be deemed a material breach of the Lease, and grounds for immediate
termination of the Lease by Lessor, unless Lessee has also obtained on-site consumption rights in
strict compliance with any and all applicable licensing and permitting processes.

3) All signage and advertising shall be compliant with the rules,
regulations, and policies of the Premises, as well as all applicable codes, laws, ordinances, and
regulations, including those of Jurisdiction and the states cannabis regulating authority in which
Jurisdiction is located.

(2) Lessee’s Obligation to Carry Products.

(1) To the extent allowed by law, the Lease shall include provisions
granting Lessor, as a material inducement to enter into this Agreement and the Lease, the right to
display TWO (2) products per product category described herein below, and to select the manner
of their display, at the business operating at the Premises, at no additional cost or expense to
Lessor. The eligible product categories are: Flower, Pre-Rolls, Edibles, Beverages, Concentrates,
Vape Pens, Topicals, and Tinctures. Lessee, or the operator of the business operating on the
Premises, shall carry reasonable inventory of the products selected by Lessor. In each category,

5
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the shelf space allotted to Lessor’s selected products shall consist of no less space than the
average product in such product category and shall be no less prominent than the average shelf
placement provided to products in such product category. In the event that Lessee breaches the
obligations of this Section, Lessor shall deliver written notice of such breach to Lessee, and
Lessee shall have SEVEN (7) business days to comply with the terms and conditions hereof. In
the event that Lessee does not cure the breach of this Section within the time period herein
described, Lessor shall have the right to terminate the Lease by written notice thereof to Lessee.

(2) Lessor and Lessee shall take all reasonable steps and actions in
order for Section 10(g)(1) to be compliant with law. In the event Section 10(g)(1) is not
compliant despite such steps and actions, the parties shall increase the Base Rent by the
reasonable commercial value of the rights provided in Section 10(g)(1), had such rights been
lawful.

(h) Bankruptcy, Licensing Requirements. The Lease shall provide that in the
event that Lessee files for bankruptcy, is subject to an involuntary bankruptcy proceeding,
becomes insolvent, or if Lessee is disqualified from holding a cannabis retail permit or license
under the laws, rules, and regulations of the Jurisdiction or the State of Ohio, all of Lessee’s right
and interest in any permits or licenses related to the Premises shall be immediately transferred to
Lessor to the maximum extent allowed by law.

(1) Expanded Indemnity; The Lease shall include an expanded
indemnification provision, pursuant to which Lessee shall be obligated to undertake to
indemnify, defend, and hold Lessor harmless with respect to any and all legal liability or
financial loss associated with Lessee’s tenancy and/or business operations. Lessor shall have the
right to select and employ their own counsel, at Lessee’s sole cost and expense, in the event of
any lawsuit, claim, or other proceeding being initiated against Lessor arising from Lessee’s
tenancy and/or business operations, and Lessee will advance all attorneys’ fees owed by Lessor
to such counsel.

() On-Site Security. The Lease shall provide that Lessee is obligated to
provide on-site security services at the Premises, at Lessee’s sole cost and expense, during the
term of the Lease.

(k) Condition of Premises. The Lease shall provide that Lessor shall deliver
the Premises to Lessees in “as-is,” “where-is” condition, subject only to the warranty described
in the Lease Form.

) Signage. The Lease shall provide that Lessee shall have the right to install,
at Lessee’s sole cost and expense, the maximum amount of signage permissible under the
applicable regulations of Jurisdiction and any other applicable laws or regulations, provided that
such signage complies with the provisions of Section 10(f)(3) of this Agreement.

(m)  Lessor as Interest Holder or Regulatory Owner: Regulatory Modifications
to Agreement. The Lease shall provide that Lessor shall be identified to the State of Ohio as a

6
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Financial Interest Holder, Regulatory Owner, or similar designation as needed to ensure
compliance with law. If the cannabis laws and regulations of the state or local jurisdiction in
which the Premises is located prohibit Lessor from receiving any of the compensation set out in
this Agreement, or if any other term of this Agreement runs afoul of such cannabis regulations,
the Parties will modify Lessor’s compensation or such term, as applicable, so that the value
received by each Party pursuant to this Agreement, as modified, is as close as feasible to the
value that would have been received under this Agreement as written.

(n) Lessee Liability in the Event of Lessor’s Assignment. The Lease shall
provide that in the event Lessor assigns some or all of its rights and obligations hereunder or

under the Lease, those rights and obligations, including those set out above, shall remain material
terms of the Lease, enforceable by Lessor, Lessor’s assignee, or both, with all remedies available
at law or equity.

10.  Capacity to Sign. All Parties represent that they possess all necessary capacity and
authority to sign and enter into this Agreement and the Lease. All individuals signing this
Agreement or the Lease on behalf of a corporation, a partnership, or other legal entity, or signing
under a power of attorney or as a trustee, guardian, conservator, or in any legal capacity,
represent that they have the necessary capacity and authority to act for, sign, and bind the
respective entity or principal on whose behalf they are signing.

I1. Counterparts. This Agreement may be signed in counterparts, and any signed counterpart
shall be equivalent to a signed original for all purposes.

12. Additional Action. Each of the Parties, from time to time and without further
consideration, agrees to execute and deliver such other documents and to take such other action
as may be necessary or appropriate to give full force and effect to the basic terms and intent of
this Agreement.

14.  Entire Agreement; No Other Reliance. This Agreement contains all of the
representations and the entire understanding and agreement of the Parties. No Party has relied on
any promise or representation not contained herein.

15. Construction. This Agreement is the result of a full and fair negotiation between
the Parties and shall not be construed in favor of or against any Party.

16. Gender and Number. As used in this Agreement, the masculine, feminine, or
neuter gender, and the singular or plural number, shall include the others whenever the context
indicates.

17.  Headings. The titles and headings of the various sections of this Agreement are
intended solely for the convenience of reference and are not intended to explain, modify, or place
any construction on any of the provisions of this Agreement.

Contingent Agreement Regarding Lease
22380 Lakeland Blvd, Euclid, OH 44132





DocuSign Envelope ID: 09963F12-C430-4818-A722-DF3AC4E4B604

18.  Cross-References. All cross-references in this Agreement, unless specifically
directed to another agreement or document, refer to provisions within this Agreement.

19.  Amendments. This Agreement may not be altered or modified except by a writing
signed by all of the Parties.

20. Successors and Assigns. Subject to any restrictions on transferability contained in
this Agreement, this Agreement and all of its provisions shall be binding on and inure to the
benefit of the heirs, legal representatives, successors, and assigns of the parties. This Agreement
may not be assigned by Lessee except as set out herein.

21. Time of the Essence. All times and dates in this Agreement are of the essence.

22.  No Waiver. A Party’s failure to insist on the strict performance of any covenant of
duty required by this Agreement, or to pursue any remedy available under this Agreement or at
law, shall not constitute a present or future waiver of such breach or such remedy.

23. Severability. If any part of this Agreement is determined to be illegal or unenforceable,
all other parts shall remain in effect, and such part shall be enforced to the maximum extent
allowed under applicable law.

24.  Notices. All written notices required to be given pursuant to the terms hereof shall be
transmitted by email as follows:

Lessor: cNDev,LLC
Attention: Julian Moncur

Telephone: 707 481 4412
E Mall Julian@Cann.Dev

Lessee: 21 ohio, Inc.
Attention: Sean St. Peter

Telephone: _619-618-8139
E Mail: sean@cannabis21plus.com

The foregoing addresses may be changed from time to time by written notice. Notices shall be
deemed received upon the earlier of actual receipt or the first attempted delivery, provided that if
a notice is sent by facsimile or email on a weekday after 5:00 p.m. Pacific time or on a weekend
or holiday, it shall be deemed to have been sent on the next business day, in the case of an email,
the sender shall not have received a delivery “failure” or similar message.

25. Governing Law. This agreement shall be governed by and construed according to
the laws of the State of California. The parties agree to the exclusive jurisdiction of the state
courts of California located in San Francisco, California.
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26.  Attorneys’ Fees. If any legal action, including arbitration or an action for
declaratory relief, is brought to interpret or enforce the provisions of this Agreement, the
prevailing party or parties shall be entitled to recover reasonable attorneys’ fees from the other
party or parties. These fees, which may be set by the court in the same action or in a separate
action brought for that purpose, are in addition to any other relief to which the prevailing party or
parties may be entitled.

27. Brokers. Each Party represents and warrants that no compensation is owed to any
broker due to arrangements made by such Party in connection with this transaction. Both Parties
agree and acknowledge that the Parties are entering into this agreement as principals, and neither
Party will make any claim that the other provided services to it as a broker with respect to the
Premises.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of
the day and year first above written.

LESSOR: CNDev. LLC

Name: Julian Moncur

Title: Managing Member

DocuSigned by:

Juliae Moo

UB3Z20UZECTZF4ARB .

Sign:

LESSEE: C21 Ohio, Inc.

Sean St.Peter
Name:

Title: CEO

DocuSigned by:
| Stan. St.Putur
nnnnnnn ZFASZ4FE—

Sign:
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Option to Purchase Agreement

Dated: September 24, 2021

Re: Purchase Option to the '""Premises'', 22380 Lakeland Blvd, Euclid, OH 44132

Dear William Mangelluzzi,

We are writing to confirm our interest in purchasing the above-referenced Premises and to
summarize our proposal for the terms of the purchase pursuant to this purchase option.

The terms we propose are as follows:

Owner William Mangelluzzi

Buyer CDev, LLC or its assignee

Exclusive Option For (1) One Year from the closing date of Application Window

Term (November 18, 2021) to obtain a Cannabis Retail License. During the
Option Term, Optionee shall have the sole and exclusive right to
purchase the Premises pursuant to the terms and conditions of this

Agreement.
Primary Purchase Upon Permit Approval Notice (defined below) delivered by Buyer to
Option Owner, Buyer shall promptly prepare and deliver to Owner for its

review a commercially reasonable written purchase (the "Purchase")
from the Buyer. Both parties shall negotiate in good faith to draft and
execute the Purchase as promptly as possible.

Premises 22380 Lakeland Blvd, consisting of approximately 5,000 net usable
square feet. Actual net usable square footage of the Premises would
need to be verified by Buyer prior toPurchase execution.

Parking Property Owner Agrees parking lot associated with this address shall
be included in the Option to Purchase.

Due Diligence Buyer is requesting a period of 30 days with an optional 15 day
extension from the date of signing this option to run their due
diligence on the viability of the property for a cannabis retail
storefront.

Use The Premises will be used as a permitted cannabis retail (the
"Business").
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Option Fee

Purchase
Commencement
Date

The Purchase Commencement shall be the date Buyer presents local
authorization to operate a Cannabis Dispensary at the Premises to the
Owner. Local authorization to be presented within 7 days of receiving
the authorization from the local municipality.

Purchase Price

Entitlement
Application Period
and Permit
Approval Notice

During the Entitlement Period, which shall be from the date of this
signed Binding Purchase Option to the granting of (or failure to
obtain) a cannabis license by the City of Euclid , State of Ohio, at
Buyer's sole cost and expense, Buyer shall be permitted to apply for
and obtain permits, determinations, and approvals from governmental
entities in furtherance of Buyer intended use of the Premises, which
may include cannabis dispensary, delivery and/or distribution or any
other state legal use (collectively, the “Entitlements’); provided,
however, that Buyer shall not have the right to, nor shall it, apply for
any Entitlements which impose any liability, cost, or expense of any
kind upon Owner, or the Premises. Owner hereby agrees to reasonably
cooperate with Buyer’s efforts to secure the Entitlements, so long as
such cooperation is without any material out-of-pocket cost to the
Owner. Such cooperation shall include the execution by Owner, as
owner, of application, petitions, permits, approvals and similar
documents. During the Entitlement Period, Buyer shall have the right
to terminate the Purchase Agreement with no further obligation, in
Buyer’s sole and absolute discretion, if Buyer has not obtained or
determines in Buyer’s sole and absolute discretion that Buyer likely
cannot obtain the necessary Entitlements.

The Permit Approval Notice shall be a written acknowledgement that
the Buyer has been selected as a winning applicant by the City of
Euclid to open and operate a permitted cannabis dispensary.

In the event that the buyer was not successful in obtaining the
necessary local approval to operate a license at this facility, the buyer
has the right to terminate this agreement.

Existing Tenant

In the event that the premises have an existing tenant, the purchaser
and owner shall provide (60) sixty days notice to the existing tenant to
vacate the premises.
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Delivery As part of the delivery of the Premises to Buyer, the Owner will
deliver the Premises in empty and professionally cleaned condition.
Full cleaning of the HVAC system must be performed prior to Buyer
taking possession, and all plumbing, lighting, electrical, and all other
systems will be fully operational and in functional condition.

Building Buyer, at Buyer’s sole expense, will be permitted to install its own
Security/Access security system (which may be a card-key security system in the
Premises and in common stairwells in the core of the building) and/or
provide Buyer’s own security service, provided Buyer’s system or
service is compatible with Owner’s card-key system.

Additional Action Each of the parties, without further consideration, agrees to execute
and deliver such other documents and to take such other action as may
be necessary or appropriate to give full force and effect to the basic
terms and intent of this Agreement.

The content of this Purchase Option and the Purchase shall be subject to the laws of the
state of Ohio without regard to conflict of laws principles. The terms of this Purchase Option and
all aspects of the transactions described herein are strictly confidential and will not be
communicated to any person or entity prior to the execution of the Agreement without written
consent from the other party. Notwithstanding the foregoing, the parties may engage advisors,
consultants, attorneys and accountants, and Buyer may disclose information to prospective
lenders and investors and further, either party may make disclosures which are required by law
or regulation.

The purpose of this Purchase Option is to set forth the terms of Buyer's right to enter into
the Purchase for the Premises. The parties acknowledge and agree that they have not attempted
in this Purchase Option to set forth all essential terms of the subject matter of this transaction,
and such remaining essential terms shall be the subject of further negotiations. Notwithstanding
the foregoing, the parties specifically acknowledge and agree that this Purchase Option will be
enforceable against the parties.

Signature page follows
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Sincerely,

Buyer

10/6/2021
Date:

DocuSigned by:

kuunan Seancs

SR READZAR Ak

AGREED TO AND ACC ED BY:

/77\;
Date: 10-05-2021 &)

—

Signed

Keenan Soares

Signed

William Mangelluzzi






DocuSign Envelope ID: C7312D51-23EB-4486-9B3C-21CFAFDFDCF3

FIRST AMENDMENT TO
CONTINGENT AGREEMENT REGARDING LEASE

This First Amendment to Contingent Agreement regarding Lease (“Amendment”) is
entered into as of 1/19/2021 (“Amendment Date”) by and between CNDev. LLC,
a California limited liability company (“CannDev”) and c21 ohio, Inc. ,

a Ohio Corporation (“Lessee”) to amend those certain agreements titled
“Contingent Agreement regarding Lease,” which agreements were executed on or around
11/02/2021 and relate to the real properties set out on Schedule A hereto

(each such agreement, an “Agreement”).

WHEREAS, CannDev and Lessee entered into one or more Agreements whereby
CannDev undertook certain contingent obligations related to the lease of certain real
property identified in each Agreement (each, a “Property”), and Lessee agreed to
compensate CannDev therefor and to undertake to lease the Property upon the satisfaction
of certain conditions;

WHEREAS, CannDev and Lessee wish to amend the Agreement or Agreements as set
forth herein;

WHEREAS, all capitalized terms not defined herein shall have the meaning given to
them in the Agreement or Agreements;

NOW, THEREFORE, CannDev and Lessee agree as follows:

1. This Amendment shall apply to the Agreements relating to each of the Properties set
out in Schedule A hereto.

2. Section 10(g) of each Agreement, which relates to Lessee’s Obligation to Carry
Products, shall be struck from such Agreement in its entirety.

3. The third and fourth paragraphs of Section 9, which reference Section 10(g), shall be
struck in their entirety. The first and second paragraphs of Section 9 shall remain in
full force and effect.

This Amendment and each Agreement constitute the sole and entire agreement between
the parties with respect to the subject matter contained herein and supersede all prior and
contemporaneous understandings, agreements, representations, and warranties, both
written and oral, with respect to such subject matter. In the case of any conflict between
an Agreement and this Amendment, this Amendment shall govern. If any provision of
this Amendment shall be found to be illegal, invalid, or void, the remainder of the
Amendment shall not be affected thereby.

Except as expressly provided in this Amendment, all of the terms and provisions of each
Agreement are and will remain in full force and effect and are hereby ratified and
confirmed by the parties. Without limiting the generality of the foregoing, the
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amendments contained herein will not be construed as an amendment to or waiver of any
other provision of any Agreement or as a waiver of or consent to any further or future
action on the part of either party that would require the waiver or consent of the other
party. On and after the Effective Date, each reference in each Agreement to the
Agreement will mean and be a reference to such Agreement as amended by this
Amendment.

This Amendment may be executed in counterparts, each of which is deemed an original,
but all of which constitute one and the same agreement. Electronic delivery of an
executed counterpart of this Amendment shall be effective as delivery of an original
executed counterpart of this Amendment.

CANNDEV

DocuSigned by:

kuonan Seancs

D E32602ECA 2D Dated:
Keenan Soares, Authorized Representative

11/9/2021

LESSEE: C21 ohio, Inc.

DocuSigned by:

Stan St. Pubr 11/15/2021

05EAE548A1094AB... Dated:

Sean St. Peter
Name:

Title: CEO






DocuSign Envelope ID: C7312D51-23EB-4486-9B3C-21CFAFDFDCF3

SCHEDULE A

LIST OF PROPERTIES

7520 High Cross Blvd, Columbus, OH 43235
22380 Lakeland Blvd, Euclid, OH 44132

1800 mMaysville Ave, Zzanesville, OH 43701
1910 wayne Ave, Dayton, OH 45410

1047 Brown St, Dayton, OH 45409

914 Cleveland st Elyria, OH 44035

3102 w Alexis Rd, Toledo, OH 43613

13429 Lakewood Heights Blvd, Cleveland, OH 44107
1079 w Exchange st, Akron, OH 44302

21100 st Clair Ave., Euclid, OH 44117

3164 salem Ave, Dayton, OH 45406

1117 E 3rd St, Dayton, OH 45402

115 N 2nd st, Coshocton, OH 43812

575 Harding Rd, zanesville, OH 43701

554 N Chestnhut St Ravenna, OH 44266

972 E Tallmadge Ave, Akron, OH 44310
339-343 w Exchange st, Akron, OH 44302
8811 Garfield Blvd, Garfield Heights, OH 44125
3145 salem Ave, Dayton, OH 45406

1318 warrensville Center Rd, Cleveland Heights, OH 44121
1568 E Archwood Ave, Akron, OH 44306

1025 Maple Ave, zanesville, OH 43701

3105 E 3rd st, Dayton, OH 45403

4956 Neo Pkwy, Garfield Heights, OH 44128
3405 werk Rd, Cincinnati, OH 45211

811-815 Lake Ave, Elyria, OH 44035

3012 E 3rd Sst, Dayton, OH 45403

4622 warner Rd, Garfield Heights, OH 44125
3620 Germantown St, Dayton, OH 45417

1513 Lagrange St, Toledo, OH 43608

2816 w Sylvania Ave, Toledo, OH 43613





		PO- 22380 Lakeland Blvd, C21 OH.pdf

		Property RIghts - Missing Owner

		22380 Lakeland Blvd, Euclid.pdf

		A_CL_-_22380_Lakeland_Blvd_Euclid (1).pdf

		A_CL_-_22380_Lakeland_Blvd_Euclid.pdf

		First Amendment to Contingent Leases.pdf
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Date: 11/02/2021
Project Address: 22380 Lakeland Boulevard
Project Town/State: Euclid, Ohio
Project Area: 5,000 sf
[ MasterFormat Division Description [ Cost/sf | Total |
00- Procurement/Contracting - -- - -
01- General Requirements 01 0000 | General Requirements $7.56 $37,800
02- Existing Conditions 024100 | Demolition $5.13 $25,650
03- Concrete 030000 | Concrete $1.44 $7,200
04- Masonry 04 00 00 | Masonry $1.63 $8,150
05- Metals 051000 | Structural Steel -- --
055000 | Metal Fabrications -- -
06- Woods, Plastics, Composites 06 10 00 | Rough Carpentry $17.28 $86,400
0640 00 | Architectural Woodwork / Finish Carpentry $6.37 $31,850
07- Thermal and Moisture Protection 071000 Damp-proofing / Waterproofing - -
07 82 00 | Fireproofing -- -
078000 Fire & Smoke Protection -- -
0720 00 Thermal and Acoustic Protection $2.08 $10,400
07 46 00 Moisture Protection / Siding -- -
075000 | Roofing $3.72 $18,600
07 5500 | Roofing Accessories -- --
0792 00 | Joint Sealants / Caulking / Expansion Joints -- -
08- Openings 08 10 00 | Frames / Doors / Hardware $9.64 $48,200
08 80 00 | Glass / Glazing / Windows $4.81 $24,050
0890 00 | Louvers/ Vents -- --
09- Finishes 09 20 00 Light Gauge Framing / Drywall / Plaster $12.29 $61,450
09 50 00 | Acoustical Ceilings $5.85 $29,250
09 60 00 | Floorings $5.37 $26,850
09 60 01 Floor Preparation $1.49 $7,450
0990 00 | Painting & Coating $6.23 $31,150
10- Specialties 10 00 00 Specialties $1.37 $6,850
11- Equipment 110000 | Equipment -- --
12- Furnishing 12 00 00 | Furnishing $7.96 $39,750
13- Special Construction 13 00 00 Special Construction -- -
14- Conveying Equipment 142000 | Conveying Equipment -- -
15-20 Reserved for Future Expansion -- - - --
21- Fire Suppression 210000 [ Fire Suppression $2.28 $11,400
22- Plumbing 220000 | Plumbing $6.14 $30,700
23- HVAC 230000 | (HVAQ) $15.61 $78,050
24- _Reserved for Future Expansion - - -- -
25- Integrated Automation - - -- -
26- Electrical 26 00 00 | Electrical $14.38 $71,900
27- Communications - - -- -
28- Electronic Safety and Security - - -- -
29-30 Reserved for Future Expansion - - - -
31- Earthwork -- -- -- --
32- Exterior Improvements - - -- -
33- Utilities - - -- -
34- Transportation - -- -- -
35- Waterway and Marine Construction - - -- -
36-39 Reserved for Future Expansion -- - -- --
40- Process Interconnections - - -- -
41- Material Processing & Handling Equip - - -- --
42- Process Heating, Cooling and Drying - - -- -
43- Process Gas, Purification & Storage - - -- -
44- Pollution and Waste Control Equip - - -- -
45- Industry-Specific Manufacturing Equip - - -- -
46- Water and Wastewater Equip - - -- -
47- Reserved for Future Expansion -- - - --
48- Electrical Power Generation - - -- -
49- Reserved for Future Expansion - - -- -
| Total Direct Cost of Work [ $138.62 | $693,100 |
Contingency (10%) $13.86 $69,310
Permit Fees $0.70 $3,500
General Conditions $14.98 $74,892
GL Insurance (1.25%) $2.10 $10,510
Fee (4%) $6.81 $34,052
_ Total Cost of Work | $177.07 |  $885,364 |

*Vault is in conformance with CFR-301.72[a][3]





D Task Duration Start Finish Feb 22
1 22380 Lakeland Boulevard, Euclid, OH 209 days 2/3/22 8/31/22
2 Preconstruction 30 days 2/3/22 3/5/22
3 Permit Drawings — In Process 8 days 2/3/22 2/11/22
4 Budget Development 21 days 2/12/22 3/5/22
5 Apply for Permit 1 day 3/5/22 3/5/22
6 Bidding / Project Development 13 days 2/21/22 3/7/22
7 Contractor / Site Manager Negotiations 7 days 2/21/22 2/28/22
8 Complete POs for Lead Time Items 6 days 3/1/22 3/7/22
9 Site Work / Construction 175 days 3/8/22 8/30/22
10 Receive Permits for Construction 1 day 3/8/22 3/8/22
11 Scheduling of Subcontractors 5 days 3/9/22 3/14/22
12 Demolition / Site Prep 7 days 3/15/22 3/21/22
13 Patchwork from Demo 4 days 3/21/22 3/25/22
14 Slab Work (Saw Cut) 1 day 3/26/22 3/26/22
15 Plumbing (below Slab) 4 days 3/27/22 3/31/22
16 Plumbing (pre-fill Inspection) 1 day 4/1/22 4/1/22
17 Post-Inspection Slab Infill 2 days 4/2/22 4/3/22
18 Framing 10 days 4/4/22 4/14/22
19 Do Rough Mech/Elec/Plumb 15 days 4/15/22 4/30/22

20 MEP Rough Inspection 1 day 5/1/22 5/1/22

21 Drywall Start/Finish 12 days 5/2/22 5/14/22

22 Install Doors (Security/Exterior) 6 days 5/15/22 5/21/22

23 Paint Interior 15 days 5/22/22 6/6/22

24 Frame/Install Ceiling Grid 7 days 6/6/22 6/13/22

25 Millwork / Display Install 13 days 6/14/22 6/27/22

26 Lighting Install (Ceiling / Display) 7 days 6/28/22 7/4/22

27 MEP Finish Work 14 days 7/5/22 7/19/22

28 Install Network Facilities 9 days 7/20/22 7/29/22

29 Install Security 7 days 7/30/22 8/6/22

30 Install Hardware + Interior Doors 4 days 8/7/22 8/11/22

31 Landscape 4 days 8/7/22 8/11/22

32 Flooring Prep / Install 8 days 8/11/22 8/19/22

33 Exterior Finishes 4 days 8/11/22 8/15/22

34 Final Punch List 3 days 8/15/22 8/18/22

35 Inspection (Finals) 4 days 8/19/22 8/23/22

36 Construction Close Out 6 days 8/24/22 8/30/22

37 | Apply for/Receive Certificate of Occupancy 1 day 8/31/22 8/31/22

Mar 22

April 22

May 22

June 22

July 22

Aug 22

Sept 22

22380 Lakeland Blvd,
Euclid, OH 44132

KurtGiobs AlA
3575 Long Beach Bi
Long Beach CA 90807

75629812000
E: luri@gibstod com

Revisions:

No. _lssue Date
1| Camn Dev 5 Nov 2021

Project Number:

31020078

5 November 2021

Shee(‘E‘:.'mstruction
GANTT Chart

Drawing Number:

GC1.00






		C-2.1A Budget (22380 Lakeland).pdf

		C-2.1A GANTT CHART (Lakeland).pdf




NOTICE OF PROPER ZONING FORM
(Attachment to Application Section C-2.2)

This form must be signed by an individual with authority to sign on behalf of the local
government or zoning office where the Applicant proposes to locate its dispensary.
The form must be printed and signed with an original, wet-ink signature. Electronic
or digital signatures are not acceptable. Scan and attach a copy of the signed form,
in PDF format, in response to Question C-2.2 of the online Application.

To be Completed by Applicant
Business Name of Applicant:

C21 Ohio Inc

Physical Address and Name of Proposed Medical Marijuana Dispensary:

Cannabis 21+ @ 22380 Lakeland Blvd
City: County:
Euclid Cuyahoga

State: Ohio Zip Code: 44132 Phone Number: (619) 618-8139

To be Completed by Zoning Authority or Local Government
Jurisdiction of Zoning Office or Local Government

City of Euclid, Planning and Development Department, Zoning Division

Moratorium (Required to check one box)

E The area of Clty of Euclid HAS NOT enacted a local moratorium or taken
other action that would prohibit the applicant from operating as a medical marijuana Dispensary.

O The area of HAS enacted a local moratorium or taken other
action that would prohibit the applicant from operating as a medical marijuana Dispensary. (Note:
This will lead to disqualification of the application)

Zoning (Required to check one box)

O The area of HAS NO zoning in place at this time.

*¥If Applicant checks this box, Applicant must also include a professionally prepared survey which
demonstrates that the Applicant is not in violation of restrictions pertaining to prohibited facilities and
is not located within 500 feet of a community addiction services provider as defined under section
5119.01 of the Revised Code.

® The area of Clty of Euclid HAS zoning in place at this time and applicant’s
proposed facility appears to be planned in accordance with complying with all local zoning laws and
regulations in place at the time of completion of this application.

RFA II - Provisional Dispensary License Application Form - Notice of Proper Zoning





Permit (Required to check one box)

O The Applicant has received local zoning approval and was issued a permit.
*If Applicant checks this box, Applicant must attach the permit issued.

® The Applicant has applied for local zoning approval, but was not yet issued a permit.

O No zoning approval was applied for and no permit was received at this time.

Printed Name of Local Government Representative:
J. Scott Muscatello

Title:
Zoning Commissioner

Date:

November 11, 2021

Signature:
e
;S 0 T

RFA II - Provisional Dispensary License Application Form - Notice of Proper Zoning
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{F C21 Ohio, Inc.
C-3.1 Budget

A
| Pre Cert of Operation

Approximately 6 Months

License and Pre-Construction - Professional Services

Rent During Construction and Licensing ( 6 Months) $20,000.00
Local Permit Fees & Services $25,000.00
Building Related Permits & Fees $7,500.00
Engineering Services $6,500.00
Architectural Services $7,500.00
Start-up Legal Services $4,000.00

Construction and Tenant Improvements

Building Improvements & millwork $885,000.00
Equipment & Furniture Costs

Security System $20,000.00
Safes (Secure Room) $25,000.00
Computers and Terminals $10,000.00
IT System $2,500.00
POS System Implementation $2,500.00
Pre-Revenue Operational Expenses

Staff salaries (Manager PT) $40,000.00
Staff Recruitment and Development $6,500.00
Utilities $10,000.00

Total Start Up Pre Cert of Operation Costs $1,072,000.00






O

CANNA b o
4 Month Proforma Forecast

Revenue & Data

Avg. Patient Visits per Day 950
Typical Transaction, exc Sale or Excise Tax $ 60.00
Wholesale Markup % 60%
Storefront Staff Count (Equ. FT) 12
Days Open 120
Total Revenue $ 6,840,000
Cost of Goods Sold

Product Costs $ 2,736,000
Total Cost of Goods Sold $ 2,736,000
Gross Profit $ 4,104,000
Overhead

Rent (NNN) $ 48,000
Utility $ 8,000
IT/Communications $ 2,500
Insurances $ 25,000
Management & Admin Payroll $ 35,000
Strorefront Staff Payroll $ 120,000
Benefits, Taxes & Overhead $ 23,250
Legal, Acct & Consultants $ 35,000
Licensing & Permits - Prorated Annually $ 25,000
Marketing - Events, Promotions $ 75,000
Total Overhead $ 396,750

EBITDA $ 3,707,250

Taxes

Federal Corporate Taxes $ 774,242

State Corporate Tax Allowance $ 20,384

Total Taxes $ 794,626

Net Income Exclusive of Interest & Depreciation $ 2,912,624






C-4.1 Organizational chart and duties.

C21 Ohio, Inc. dba Cannabis 21+ will be organized according to the following chart, the
description of each party’s duties, responsibilities and roles can be found below the
illustration.

/—\ \ I%‘ ’EI wnershi
@/JA_\ \ A % 1 Seano& Tara r;tpPeter T
5 E 3rd Party Contracted
C21 Ohlo, Inc E Suppori to I]nclude:
, egal

\ Accouning & Tax

. . HR & Payroll
Dispensary Technology such as POS
Manager Banks
CannDev.
A
Asst.
Mgr
Inventory
e Clerks
v v Key Employees
Security Clerks (aka Support Employee
Contractors Budtenders)

Ownership — Sean and Tara St Peter will guide the direction and strategy of the
company, with Sean focused the development of the facility and the acquisition and
maintenance of all required permits and licenses which allow and enable C21’s unique
style of marijuana retail to thrive, while Tara focuses on the “back of the house”
operations such as HR, Insurances, Finance and Taxes.

Dispensary Manager — This individual will be a specialist in non-marijuana retail,
hospitality and customer service selected for his/her proven expertise in the execution





of a corporate plan and the development and proper use of resources including staff
members and operating budgets for items such as marketing and sales expense while
ensuring the operation is compliant with all regulations, state, local and federal as they

apply.

Assistant Manager(s) — At the discretion and with the training of the Manager, the
Assistant Manager(s) ensure that the dispensary is staffed properly, scheduled
according to patient traffic flow, the proper inventory is in place, and all the technology
and tracking is operational and in compliance.

Leads(s) — These staffers are a hybrid of the Clerks, from the rank they are promoted,
in that they bring the knowledge and passion for marijuana as medicine and are
experienced in the proper manners of communicating its benefits and risks to patients
but also are experienced supervisors of people and processes typically in retail or
hospitality. They will be the day-to-day floor managers responsible for the patient
experience as a whole, as executed by the clerks they oversee.

Clerks (aka Budtenders) — Patients will almost exclusively communicate with the
Clerks, who are lovingly referred to as Budtenders in our industry. These individuals
have a personal connection and passion with marijuana and feel compelled to share its
benefits with those in need or pain. While some may define what they are doing as
selling, the C21 training is designed to merely match potential product matches with the
needs of the patient as they have described them to the staff. Scheduled for 8 hour
shifts that best match the patient flow, they are the lifeblood of C21.

Inventory Clerks — While the Budtenders are taking care of patients face-to-face
interpersonally, the Inventory Clerks assist by fulfilling the orders and making sure all
the products are in the proper place, accounted for and in sync with all the company
and state database applications.

*All team members will be properly vetted, permitted and licensed according to State
and Local regulations, with several considered Key Employees.

Security (Daily Interaction) — Deserving of a special mention due to their constant
presence in and around the store, our third party contracted security guards will be hired
to ensure no access to the facility is granted to underage or unqualified individuals and
to protect the health and safety of patients, employees, other service providers and the
nearby community, while also enforcing the restrictions in access to products, inventory
and areas reserved for staff members only. They will also be asked to ensure the
immediate area outside the C21 facility is safe, clean and orderly.

Third Party Support ( Non-Daily Interaction) — C21 will also contract with a wide range
of professionals and specialists to provide those types of services that any operation
needs to be successful and compliant such as Attorneys, Accountants, Bankers,
Insurance Agents and technology suppliers for platforms such as Point of Sale,





Surveillance, Payroll and more. These individuals and agencies are not employees but
will support C21 in its operation.

Of particular interest to this application as a third-party consultant is the company
CannDev, who have been helping us with Document Prep, Project Management in the
areas of land use, design and construction planning.






C21 Ohio, Inc.

C-4.2 Detailed timeline for new hires.

C21 Ohio, Inc. believes in training its employees to deliver service and education that
enables its staff to overcome nearly a century of misinformation related to
marijuana/cannabis. As such, we have a robust internal training regimen that is
presented to all new employees to best prepare themselves to serve our patient
customers.

However, we don't let just anyone serve our guests, we search for “helpers and givers”
in areas of hospitality and traditional retail. We seek to employ the individuals that
provide a level of service and commitment that makes the shopper, diner or guest smile
when they leave. And this takes time.

Therefore, we anticipate placing ads and recruiting locally for our management team
about 30-45 days prior to opening and the staff about 2-3 weeks prior. Any sooner and
its disruptive to their current jobs and those that accept an offer usually can’t wait to
start very long.

The staff will be trained intensively as a group prior to the Opening, including full time
employment for at least a full shift prior to their first actual shift.

Description of Step Estimated Completion Date
License Application Submittal Nov 2021

License Application Selection — Board of Jan 2022

Pharmacy

Provisional Dispensary License Issued March 2022

Detailed Construction Drawing Preparation March 2022
Submission of Required Local Applications — CUP, | March 2022

Building

Local Building Approvals Received May 2022

Remodel with Approved Building Plans June 2022
Recruitment & Hiring of Dispensary Manager July 2022

Installation of Equipment inc Millwork, Tech August 2022
Recruitment of Staffers, Lead by Manager August 2022
Identification & Negotiation with Licensed Supply | August 2022

Chain

Combination of In Dispensary and Digital C21 September 2022
Training including Product, Safety and Security,

Cash Handling and proper sales techniques.

Grand Opening Late September 2022
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Trade Secret and/or Infrastructure
Form

(Attachment to Application Section F-1.1)

This form must be signed by an individual who may legally sign for the
Applicant. The form must be printed and signed with an original, wet-ink
signature. Electronic or digital signatures are not acceptable. Scan and attach
a copy of the signed form, in PDF format, in response to Question F-1.1 of the
online Application.

Business Name of Applicant: c21 Ohio, Inc.

Applications that are submitted may or may not be public records and
subject to disclosure under the Ohio Sunshine Laws. (O.R.C. 149.43)
While there are exceptions to production in Ohio statutes, federal law,
and common law privileges, the Board of Pharmacy cannot guarantee
that any or all data in the application will remain confidential at all
times. Further, the Board of Pharmacy may use or disclose
information contained in the application submission to the extent
provided by law. Applicants are strongly encouraged to review the
applicable law prior to submitting an application as the Board of
Pharmacy is unable to provide legal advice as to the absolute
confidentiality of the data received.

Applicants that assert that some or all of the application are trade
secrets, as defined in O.R.C. 1333.61, or who wish to submit an
express statement to comply with 0.R.C. 149.333(C) and that do not
want such information used or disclosed other than for the evaluation
of this proposal shall:

A. Clearly mark every page of trade secret materials in the
application submission at the time the proposal is submitted
with the words “TRADE SECRET” and/or “INFRASTRUCTURE
RECORD,” as appropriate, in capitalized, underlined, and
bold type of at least 20 pt.

B.Acknowledge that the State of Ohio does not assume liability

for the use or disclosure of unmarked or unclearly marked
trade secret information

RFA Il — Provisional Dispensary License Application Form — Trade Secret and/or Infrastructure





C.Fill out and submit the attached “Trade Secret &
Infrastructure Record Notification Form,” specifying the
pages of the application submission that are to be restricted
and justifying the trade secret designation or infrastructure
designation for each item. If no material is designated as
trade secret information or as an infrastructure records, a
statement of *None” should be listed on the form; and

D. Satisfy the burden established by statute and legal precedent.

The Board of Pharmacy may reject a claim that any particular
information in an application submission is trade secret information if
it determines that the Applicant has not met the burden of establishing
the content to be trade secret information under any circumstance. Use
of generic trade secret language encompassing substantial portions of
the application submission or simple assertions of trade secret interest
without substantive explanation of the basis therefore will not be
sufficient to create a trade secret designation. Applicants should
understand that the Board of Pharmacy will err on the side of
disclosure of information to comply with O.R.C. 149.43.

The Applicant must defend any action seeking release of the materials
that it believes to be trade secret information, and indemnify and hold
harmless the State, its agents, and employees, from any judgments
against the State in favor of the party requesting the materials, and
any and all costs connected with that defense. This indemnification
survives the State’s award of a license. In submitting an application,
the Applicant agrees that this indemnification survives as long as the
trade secret information is in the possession of the Board of Pharmacy.

Printed Name of Authorized Representative

—_

Sean St Pet%
Date

Signature = o
<( . g / 11/15/2021
~_ =

v
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Question Attachment Justification for Excluding as Trade Secret

___Number Reference
Institutions providing banking for cannabis
C-5.2 Bank Statement | js not commonly known and provides an

advantage.
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Attestation and Release Authorization

(Attachment to Application Section F-1.2)

This form must be signed by an individual who may legally sign for the
Applicant and who can verify the information provided in this application is
true, correct, and complete. The form must be printed and signed with an
original, wet-ink signature. Electronic or digital signatures are not acceptable.

Scan and attach a copy of the completed, notarized form, in PDF format, in
response to Question F-1.2 of the online Application. Failure to do so may
cause the application to be abandoned.

NAME TITLE
Sean St Peter on behalf of C21 Ohio, Inc. CEO
PHONE (INCLUDING AREA CODE) E-MAIL
619-618-8139 sean@cannabis21plus.com
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1 attest that I am authorized to pursue this application on the behalf of the Applicant identified in section A-1 of
this application. I understand that the burden of proving the Applicant’s qualifications to be awarded a
provisional dispensary license at all times rests with the Applicant. I attest that the Applicant has not improperly
secured any advantage against any other applicant or any person or persons interested in obtaining a
provisional license from the Ohio Medical Marijuana Control Program. I further attest that the Applicant has not
submitted a sham application and that all statements contained in the application are true.

I attest that this application is based on the legal requirements set forth in Ohio Revised Code and Ohio
Administrative Code as well as performance expectations detailed in this application. The responses to this
application are not based on details of any other potentially related application. The State Board of Pharmacy is
not responsible for the accuracy of any information regarding this application that was gathered through a
source different from the instruction provided in the Application Instructions, Application, Q&A, or Informational
Webinar (if applicable).

I attest that I will not knowingly permit any public official, public employee, or contractor doing business with a
public entity who has any responsibilities related to this application or the evaluation of this application to
acquire an interest in anything or any entity under the Applicant’s control. The Applicant will disclose to the
State knowledge of any such person who acquires an incompatible or conflicting personal interest related to this
application. The Applicant will take steps to ensure that such a person does not participate in any action
affecting the evaluation of this application. This will not apply when the State has determined, in light of the
personal interest disclosed, that person’s participation in any such action would not be contrary to the public
interest.

I understand that a background investigation will be conducted by the State Board of Pharmacy pursuant to its
statutory duty to investigate the applicant and suitability of myself, any and all Prospective Associated Key
Employees identified in this application, and any entity with which I am or one of the listed Prospective
Associated Key Employees is associated. I further understand and agree that I am voluntarily executing this
Release Authorization to expressly authorize and permit the State Board of Pharmacy to obtain any and all
information it deems necessary, and accept any risk of adverse impacts as a consequence of any application
review, investigation or lawful release of public records.
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[The rights and powers herein are granted to facilitate the background investigation being conducted by the State
Board of Pharmacy at my request and on behalf of the Applicant and is not otherwise intended to create or
lestablish a legal or fiduciary relationship between the State Board of Pharmacy, its agents and employees, and me.
I hereby acknowledge that no such relationship exists.

Jlaauthorize and request every person, firm, company, corporation, board, association, or institution of any kind,
nd every Federal, state, or local government entity, including but not limited to every court, law enforcement
agency, criminal justice agency or probation department, without exception, both foreign and domestic, to whom
khis Release Authorization is presented having any knowledge, information, documents, forms, photographs,
computer files, accounts, ledgers or other items about, relating to or concerning the Applicant to fully discuss with
and answer any inquiry made by any duly authorized representative of the State Board of Pharmacy.

I DECLARE UNDER PENALTIES OF FALSIFICATION AS SET FORTH IN CHAPTERS 2921., 3715, 3719., 3796., AND
141729. OF THE OHIO REVISED CODE THAT I AM AUTHORIZED TO PURSUE THIS APPLICATION ON BEHALF OF THE
ENTITY LISTED IN THIS APPLICATION AND THAT THIS APPLICATION IS TRUE, CORRECT, AND COMPLETE. I
HEREBY ACKNOWLEDGE THAT IF THE LICENSE APPLIED FOR IS GRANTED, THE LICENSE-HOLDER SHALL SUBMIT
O THE JURISDICTION OF THE STATE OF OHIO BOARD OF PHARMACY AND TO THE LAWS OF THIS STATE FOR
THE PURPOSE OF ENFORCEMENT OF CHAPTERS 2925., 3715., 3719., 3796., AND 4729, OF THE OHIO REVISED
ICODE AND ALL RELATED LAWS AND RULES.

T FULLY UNDERSTAND THAT SUBMISSION OF THIS APPLICATION WITH THE STATE BOARD OF PHARMACY
CONSTITUTES PERMISSION FOR ENTRY AND ON-SITE INSPECTION BY AN AUTHORIZED BOARD AGENT IN
IACCORDANCE WITH RULE 3796:6-2-06 OF THE OHIO ADMINISTRATIVE CODE.

SIGNA OF IND AL DATE DATE OF BIRTH OR
SOCIAL SECURITY

k / 11/15/2021 HUMBER
552-87-1916

A photocopy, facsimile or other electronic version of this document shall be accepted as an original
signature.

b
Subscribed and sworn to before me this_lgday of MO IEM BT |, 2021 .

(SEAL)

Jo ) Job

NOT@RY PUBLIC
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